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Incoming letter dated February 7, 2007
Dear Ms. Lai:

This is in response to your letters dated February 7, 2007.and March 12, 2007
concerning the shareholder proposal submitted to Yahoo! by Jing Zhao and Andrew
Zhao. We also have received letters from the proponents dated.February 20, 2007,
February 21, 2007, and March 15, 2007. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.
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s David Lynn
Chief Counsel
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March 29, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Yahoo! Inc.
Incoming letter dated February 7, 2007

~ The proposal relates to implementation of a “Globat-Internet” policy:

There appears to be some basis for your view that Yahoo! may exclude the
proposal under rule 14a-8(f). We note that the proponents appear to have failed to
supply, within 14 days of receipt of Yahoo!’s request, documentary support evidencing
that they satisfied the minimum ownership requirement for the one-year period as of the
date that they submitted the proposal as required by rule 14a-8(b): Accordingly, we witt
not recommend enforcement action to the Commission if Yahoo! omits the proposal from
its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position,
we have not found it necessary to address the alternative bases for omission upon which
Yahoo! relies.

St ely

4

Derek B. Swanson
Attorney-Adviser
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Submitted by Jing Zhao and Andrew Zhao

Ladies and Gentlemen:

confirmation that the staff (the “Staff’} of the Division of Corporation Finance of the Securities
and Exchange Commission (the “Commission”) will not rccommend any enforcement action if,
in reliance on certain provisions of Rule 14a-8 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), the Company omits the enclosed stockholder proposal (the
“Proposal”) and supporting statement (the “Supporting Statement”) submitted by Jing Zhao and
Andrew Zhao (collectively, the “Proponents™) from the Company’s proxy materials for its 2007
Annual Meeting of Stockholders.

|
|
|
Yahoo! Inc., a Delaware corporation (‘*“Yahoo!” or the “Company”), hereby requests

1934 Act/Rule 14a-8

(= o

Pursuant to Rule 14a-8(3)(2), we have enclosed six (6) copics of this letter and the related

exhibits. A copy of this letter, together with the related exhibits, is also being delivered to the
Proponents informing them of the Company’s intention to omit the Proposal and Supporting
Stalement from its proxy materials.

The Proposal

On December 13, 2006, Yahoo! received a letter dated December 7, 2006 from Ms. Ann
Lau of the Visual Artists Guild (the “December 7 Guild Letter”), on behalf of the Proponents,
containing the following proposal for inclusion in the Company’s 2007 proxy statement:

“Be it resolved by the stockholders to request the board of directors to
implement the above “Global Internet” policy as follows:

For Collcctive Action, Yahoo! management shall produce reports to the
stockholders in June and December of each year as to what Collective
Action has been taken, on a country by country basis, to promote the
principles of freedom of speech within the United States and in all other
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countries in which Yahoo! operates, especiatly those in which content is
treated more restrictively than the United States, such as China.

For Compliance Practices Yahoo! management shall notify each Yahoo!
e-mail user as to what individual data about the user is available to any
government agency and how Yahoo! provides such individual data; with
such notice to appear on the user’s Yahoo! e-mail webpage.

For Information Restrictions, Yahoo! management, in countries which
restrict search results, shall notify each user of the search engine of all
such imposed restrictions, with such notice to appear at the top of all
search results pages.

For Government Engagement, Yahoo! management shall produce reports
to the stockholders in June and December to describe any changes,
counlry by country, which have been made in Yahoo! internet services
regarding search content restrictions and surveillance of users by
government agencies, including any specific procedural protections
adopted.”

The Company also received a letter dated December 10, 2006 (the “December 10 Letter™)
from the Proponents on December 14, 2006, transmitting the identical Proposal. In each
instance, the Proposal was accompanied by a Supporting Statement which, along with the text of
the Proposal, is attached hereto as Exhibit A.

As discussed more fully below, the Company believes that it may omit the Proposal and
Supporting Statement from its 2007 proxy materials for the following reasons:

L. The Proponents have failed to submit adequate documentation to confirm their
eligibility to submit the Proposal as required under Rule 14a-8(b), and therefore
the Proposal may be omitted pursuant to Rule 14a-8(f);

2. The Proposal deals with a matter relating to the Company’s ordinary business
operations, and therefore may be omitted pursuant to Rule 14a-8(i)(7);

3. Portions of the Proposal have already been substantially implemented by the
Company, and therefore may be omitted pursuant to Rule 142-8(1)(10);

4. The Company lacks the power or authority to implement the Proposal, and to
that extent, may omit the Proposal and Supporting Statement pursuant to Rule
14a-8(i)(6),
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5. The Proposal is substantially duplicative of another proposal that may be
included in the Company’s proxy materials for the same meeting, and therefore
may be omitted pursuant to Rule 14a-8(i)(11); and
6. The Supporting Statement contains materially false and misleading statements
in violation of Rule 14a-9, and such statements may be omitted pursuant to
Ruie 14a-8(i)(3).
Analysis

1. The Proposal may be excluded pursuant to Rule 14a-8(f) because the Proponents
have failed to establish their eligibility to submit the Proposal as required under
Raute 14a-8(b). .

To be eligible to submit a proposal for inclusion in a company’s proxy statement under
Rule 14a-8(b)(1), a proponent “must have continuously held at least $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the proposal at the meeting for at least
one year by the date [the proponent] submit[s] the proposal.” If the proponent is not the
registered holder of the securities and has not filed a Schedule 13D, Schedule 13G or reports
under Section 16 of the Exchange Act, the proponent must prove eligibility to the company
under Rule 14a-8(b)(2)(i) by submitting to the Company a written statement from the “record”
holder of the securities verifying that, at the time the proposal was submitted, the proponent
continuously held the securities for at least one year. The proponent must also include a written
statement that the proponent intends to continue to hold the securities through the date of the
shareholders meeting.

Enclosed with the December 7 Guild Letter (which was first received by the Company on
December 13) were copies of trade confirmations from TD Waterhouse Investor Services, Inc.,
indicating that Andrew Zhao had acquired 45 shares of the Company’s common stock on
February 27, 2004, and that Jing Zhao had acquired 100 shares of the Company’s common stock
on July 13, 2004. The December 7 Guild Letter, together with the enclosed trade confirmations,
are attached to this letter as Exhibit B. The December 7 Guild Letter did not include any
statement from the record holder or any other information or materials to verify that either of the
Proponents satisficd the one-year continuous ownership requirement as of the date on which the
Proposal was submitted. Moreover, the December 7 Guild Letter did not include a statement of
the Proponents’ intention to continue to hold the sccurities through the date of the stockholders
meeting.

The December 10 Letter from the Proponents enclosed the same trade confirmations as
were included with the December 7 Guild Letter, together with what appear to be printouts from
an Intcrnet website of TD Ameritrade account statements. Each of the account statements shows
holdings of the Company’s stock as of December 4, 2006 - 3 days prior to the date of the
December 7 Guild Letter, and 6 days prior to the date of the Proponents December 10 Letter.
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Neither of the printouts identifies the account holder, although each printout contained
unidentified handwritten annotations indicating the name and address of each of the Proponents.
A copy of the Proponents’ December 10 Letter, together with all enclosures, is attached to this
letter as Exhibit C. As with the December 7 Guild Letter, the Proponents’ December 10 Letter
did not include a statement of the Proponents’ intention to continue to hold the securities through
the date of the stockholders’ meeting.

The Company determined that the materials enclosed with the December 7 Guild Letter
and the Proponents’ December 10 Letter did not satisfy the requirements under Rule 14a-8 to
verify the Proponents’ eligibility to submit the Proposal for inclusion in the Company’s proxy
matenials. Accordingly, on December 21, 2006, and within the 14-day period specified in Rule
14a-8(f)(1), the Company sent a letter to the Proponents (with a copy to the Guild) to notify them
of the deficiencies and to request that the Proponents cure the deficiencies within 14 days of their
receipt of the Company’s letter. The Company’s December 21 letter, a copy of which is attached
to this letter as Exhibit D, specifically identified the two deficiencies, included the actual text of
the relevant requirements in Rule 14a-8(b)(2)(i) with which the Proponents needed to comply,
and set forth the deadline by which the Proponents must send their response.

The Proponents responded by fax to the Company on December 27, 2006." The
Proponents included in their December 27 communication a statement to confirm their intention
to hold their securities through the date of the 2007 Annual Mccting. The December 27 fax also
included the following materials:

o Copies of e-mail exchanges between each of the Proponents and a client support
representative at TD Ameritrade by the name of “Jamie M.” The client support
representative, in response to a request from each Proponent to “write me a letter to
confirm that I own . . . shares of Yahoo!” since a date specified by the individual
Proponent, responded with confirmation of the initial acquisition date of the shares
based on the Proponent’s monthly statements. Neither of the e-mail exchanges
addressed the issue of continuous ownership since such acquisition date through the
date of submission of the Proposal, nor did they provide any additional information
beyond that which could be determined from the trade confirmations that the
Proponents included with their original submission dated December 10.

s Copies of excerpted pages from TD Ameritrade account statements for each of the
Proponents, showing (among other things) holdings of Yahoo! common stock as of
the period ending September 29, 2006 -- almost 3 months prior to the date on which
the Proponents submitted the Proposal to the Company.

' While the Proponents appear to have transmitted their response by fax on December 27, the Company was closed
during that entire week for the Christmas and New Year's holidays. Therefore, Company personnel did not see the
Proponents' fax until they retumned on January 2, 2007.
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* Copies of what appear to be printouts from a TD Ameritrade website, showing a list
of trade confirmations from February 24 and July 8, 2004, respectively, through
December 25, 2006. Each of these printouts contains an account number that is
slightly different from the number on the accompanying account statements {e.g.,
“Account No. 589-94029-1-0 vs. Account 58994029), as well as unidentified
handwritten marks to highlight the references to transactions in the Company’s
stock. Additionally, the printouts do not identify the Proponents by name, nor do
they confirm that the list of transactions is complete and accurate, and that there
have been no other transactions by either of the Proponents involving shares of the
Company’s common stock.

A copy of the Proponents’ December 27 communication, including the enclosed materials, is
attached to this letter as Exhibit E.

On January 5, 2007, Mr. Jing Zhao left a voice mail message, inquiring as to whether the
Company received the Proponents’ December 27 fax. The Company replied by fax on the same
day to confirm the Company’s receipt of the Proponents” December 27 communication. A copy
of the Company’s letter to Mr. Jing Zhao is attached to this letter as Exhibit F.

The Company believes that under the Commission’s rules and existing Staff
interpretations, the materials submitted by the Proponents are insufficient to establish that they
continuously owned the requisite number of shares of Company stock for at least one year as of
the date on which they submitted the Proposal to the Company. The Proponents have submitted
a myriad of account statements, trade confirmations, informal e-mai! messages, webpage
printouts and other selected account information, presumably with the expectation that the
Company, by making certain assumptions and employing deductive reasoning, can “connect the
dots” to determine that the Proponents satisfy the eligibility requirements. However, in Staff
Legal Bulletin No. 14 (July 13, 2001), the Staff expressly addressed this situation, and stated that
such materials are insufficient to establish eligibility under Rule 14a-8. In pertinent part, the
Staff posed and answered the following question in Scction C.1¢.(2):

Q: Do a shareholder's monthly, quarterly or other periodic investment statements
demonstrate sufficiently continuous ownership of the securities?

A: No. A sharcholder must submit an affirmative written statement from the record
holder of his or her securities that specifically verifies that the shareholder owned
the securities continuously for a period of one year as of the time of submitting the
proposal.

(Emphasis added.)

The trade confirmations, e-mail messages with the client support representative at TD
Ameritrade and other account data submiited by the Proponents speak only to their initial
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acquisition of shares of the Company’s common stock or to their holdings as of a specified

date — they in no way constitute an affirmative written statement by the record holder that
specifically verifies continuous ownership of the shares for the one-year period preceding the
date on which the Proponents submitted the Proposal. Instead, the Company belicves that these
materials are similar to those considered by the Staff in XM Satellite Radio Holdings, Inc.
(March 28, 2006), in which the Staff concurred in the view that trade confirmations and other
statements from an online broker are insufficient to demonstrate satisfaction of the minimum
continuous ownership requirement. See also General Motors Corporation (March 24, 2006)
(account statement from TD Ameritrade insufficient to prove continuous ownership). Moreover,
even if the account statements and other data were otherwise determined to be sufficient to
establish the requisite continuous ownership, none of the materials supplied by the Proponents
present information as of a date that corresponds to the date on which the Proponents submitted
the Proposal, regardiess of whether one uses December 7 (the date of the Guild’s Letter) or
December 10 {the date of the Proponent’s initial letter) as the date of submission. In this regard,
we believe that the current situation is analogous to the situation reviewed by the Staff in
Milacron, Inc. (December 21, 2004). In Milacron, the proponent attempted to verify compliance
with the continuous ownership requirement for a proposal submitted on September 15, 2004, by
submitting a letter from a broker stating that the proponent owned shares of the company’s stock
as of the market close on July 1, 2004, and that the shares had been purchased from 1989 through
2002. The Staff nevertheless concurred with the company’s view that it could exclude the
proposal by reason of the fact that the proponent failed to adequately verify his eligibility under
Rule 14a-8(b).

The Company notified the Proponents of the deficiencies as required under Rule 14a-
8(f)(1), but the Proponents have failed adequately to correct the deficiencies within the
prescribed time period and to verify that they satisfy the continuous ownership requirement as set
forth in Rule 14a-8(b) and relevant Staff interpretations. Accordingly, the Company believes
that it may properly exclude the Proposal and Supporting Statement in reliance on Rules 14a-
8(b) and 14a-8(f).

2. The Proposal may be excluded pursuant to Rule 14a-8(i)(7) because it deals with
matters relating to the Company’s ordinary business operations.

A company may exclude a stockholder proposal from the company’s proxy materials
under Rule 14a-8(1)(7) if the proposal deals with a matter relating to the company’s ordinary
business operations. In Release No. 34-40018 (May 21, 1998) (which we will refer to in this
letter as the “1998 Release™), the Staff indicated that the underlying policy of the “ordinary
business”™ exception is “to confine the resolution of ordinary business problems to management
and the board of directors, since it is impracticable for shareholders to decide how to solve such
problems at an annual shareholders meeting.” The Staff further stated in the 1998 Release that
this general policy rests on two central considerations. The first is that “[c]ertain tasks are so
fundamental to management’s ability to run a company on a day-to-day basis that they could not,
as a practical matter, be subject to direct shareholder oversight.” The second consideration
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relates lo “the degree to which the proposal seeks to ‘micro-manage’ the company by probing
too decply into matters of a complex nature upon which shareholders, as a group, would not be
in a position to make an informed judgment.”

The Company believes that the Proposal is precisely the type of matter that the “ordinary
busincss” exception in Rule 14a-8(1)(7) is intended to address. The Proposal seeks to institute
practices and procedures that, if implemented, would dictate the basis and manner in which the
Company provides or makes available services to its users. For example, the Proposal requests
that the Company (i) notify users that it has imposed restrictions on search results in various
countries, and post this notice at the top of search results pages, and (ii) notify e-mail users of
what data is collected and how it is shared, with such notice to appear on the user’s e-mail
webpage. However, matters such as the content and appearance of the Company’s web pages
and the Company’s communications with its users are routinely handled by management as part
of the Company’s day-to-day business operations. Furthermore, in seeking reports? on the action
taken by Yahoo! in promoting the principles of free speech, and the changes in Yahoo!’s Internet
services regarding search content restrictions and government surveillance, the Proposal seeks to
interfere with the Company’s response to applicable governmental regulations. Not only are
these matters fundamental to management’s ability to operate the Company on a daily basis, but
they are also complex matters which, in order to make an informed judgment, require a detailed
understanding of, among other things, the Company’s business, the services offered by the
Company and the manner in which those services are provided, available technology and the
various regulatory environments in which Yahoo! operates. It would simply be impractical, and
interfere with the conduct of the Company’s business, to have stockholders, as a group, micro-
managing such complex aspects of the Company’s business, or secking solutions to these matters
in the context of an annual stockholders meeting.

With the understanding that the specific instructions in the Proposal are intended to focus
the Company’ attention on freedom of expression and privacy, the Company’s position in this
regard is further supported by the fact that the Company’s management alrcady addresscs the
matters referenced in the Proposal. Over the last year, and in any case prior to receiving the
Proposal, the Company has established a multi-disciplinary and cross-functional team of Yahoo!
employees worldwide to coordinate and support the Company’s efforts to address privacy and
frec cxpression issucs on a global basis. The team consists of Yahoo! employees from a varicty
of disciplines and departments, including legal, public and governmental relations, privacy,
public policy, community affairs, global law enforcement and compliance, security, emerging
markets and international operations. Members of the team consult regularly with Company
officers and other personnel and respond to internal and external requests for information and

% The Staff has previously stated that, in determining whether a proposal that requests preparation and dissemination
of a special report to shareholders on specific aspects of a company’s business is excludable under Rule [14a-
8(1)(7)], the Staff “will consider whether the subject matter of the special report involves a matter of ordinary
business.” See Exchange Act Release No. 34-20091 (Aug. 16, 1983) (referencing the predecessor to Rule 14a-
3(D)(7)).
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feedback on foreign laws and Company practices and policies. Members of the team also
frequently engage and consult with outside experts, such as the U.S. Department of State and
various academic institutions (such as The Berkman Center on Internet & Society at Harvard
Law School), and collaborate with leaders and representatives of other technology and
communications companies to seek solutions to the free expression and privacy challenges that
these companies face when conducting business internationally. In short, this multi-disciplinary
team of executives and managers is responsible for guiding the Company, when faced with laws,
regulations and policies that implicate human rights issues, in making decisions as to how best to
conduct business in compliance with current regulations, and how best to act or respond to effect
change in the regulatory framework to promote the Company’s business objectives.’

In several analogous circumstances, the Staff has permitted companies to exclude on the
basis of Rule 14-8(1)(7) proposals aimed at comparable management functions. See, e.g., Bank
of America Corporation (March 7, 2005) (company permitted to exclude a proposal requesting a
report on the company’s “policies and procedures for ensuring that all personal and private
information pertaining to all Bank of America customers will remain confidential in ail business
operations ‘outsourced’ to offshore locations™); Carnival Corporation and Carnival plc (January
6, 2006) (company allowed to exclude proposal requiring that company terminate contracts to
display certain broadcast stations and certain media publications, because it related to the
“nature, content and presentation of programming™); Time Warner Inc. (February 6, 2004)
(company permitied to exclude proposal creating a committee to review the link between
tobacco use by teens with tobacco use in youth-rated movies, because it related to ordinary
business operations involving the “nature, presentation and content of programming and film
production”); Bank of America Corporation (February 21, 2006) (company permitted to exclude
a proposal that pertained to “customer relations™). See also Sprint Corporation (February 6,
2002) (company permitted to exclude a proposal requesting that the board prepare a report on the
feasibility of using recycled paper for biiling statements, noting that the proposal related the
company’s ordinary business of “decisions concerning the paper stock and method of billing.”).
The Staff has also classified as “ordinary business” the manner in which a company complies
with or responds to governmental regulation. See, e.g., Monsanto Company (November 3, 2005)
(company permitted to exclude a proposal establishing an ethics oversight committee because it
related to the “‘general conduct of a lcgal compliance program’); Microsoft Corporation

? The Company’s proactive engagement on these issues, and its efforts to solicit input from others and inform the
public of its progress, are further confinmed in a number of recent annourcements and public statements by or
involving the Company. See, e.g.,, Company press relcase issued on February 13, 2006 entitled “Yahoo! Qur Beliefs
as a Global Internet Company.” See also press relcasc issucd on January 18, 2007 by Business for Social
Responsibility (announcing an initiative by a group of companies (including Yahoo!), academics, investors and
technology leaders and huran rights organizations to seek solutions to the free expression and privacy challenges
faced by technology and communications companies doing business internationally); On Being Global, Yahoo!
Corporate Blog, January 18, 2007 (bttp://yodel. yahoo.com/2007/01/18/on-being-global/); and The GIFT of giving,
Yahoo! Corporate Blog, February 2, 2007 (http://vodel.yahoo.com/2007/02/02/the-pgift-of-giving/). For the Staff’s
convenience, we are enclosing with this letter a copy of each of the foregoing materials (attached as Exhibit G,
Exhibit H, Exhibit I, and Exhibit J, respectively).
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(September 29, 2006) (company permitted to exclude a proposal requesting a report on the
company’s response to regulation of the Internet because it related to the ordinary business
operation of “evaluating the impact of expanded government regulation of the Internet””). The
Staff has also allowed companics to exclude proposals under the “ordinary business” exception
to the extent that they attempt to involve the company in a legislative process relating to aspects
of its business operations. See, e.g., Verizon Communications, Inc. (January 31, 2006);
International Business Machines Corporation (March 2, 2000); Pepsico, Inc. (March 7, 1991);
Dole Food Company (February 10, 1992); and GTE Corporation (February 10, 1992).

For all of the foregoing reasons, the Company believes that it may exclude the Proposal
and Supporting Statement from the Company’s proxy materials in reliance on Rule 14a-8(i)(7).

3. Portions of the Proposal have already been substantially implemented, and
therefore may be excluded pursuant to Rule 14a-8(i)(10).

Rule 14a-8(i)(10) allows a company to exclude from its proxy materials a proposal that
the Company has already substantially implemented. Yahoo! believes that certain elements of
the Proposal have been substantially implemented. Specifically:

¢ In our privacy policy, Yahoo! already notifies each Yahoo! e-mail user that
individual data about the user is collected, and that under certain circumstances user
data may be shared with third parties (as the Proposal suggests in the second stated
policy). Yahoo! has an extcnsive privacy policy that informs users of what data the
Company collects, and clearly delineates the ways in which data may be shared with
third parties A copy of Yahoo!’s privacy policy is enclosed with this letter as
Exhibit K. Links to Yahoo!’s privacy policy can be located not only on users’ e-
mail pages, but from virtually anywhere on the Yahoo! website. Additionally,
acknowledgment of the privacy policy is a condition to user registration. Thus,
Yahoo! believes it has substantially implemented the second policy and may exclude
it pursuant to Rule 14a-8(1)(10).

¢ Yahoo! China, which is owned and operated by Alibaba.com Corporation
(*Alibaba”), a company in which Yahoo! has a minority investment, notifies users
regarding restrictions that may have been imposed on a particular search (as the
Proposal suggests in the third stated policy). Specifically, the following notice
appears on the Yahoo! China search page to inform users that results may have been
modified pursuant to legal requirements (quoting in pertinent part, and translated
into English):

“All the search results of Yahoo originate from relevant websites, part of
which may not be shown according to the applicable laws and regulations.
Please click here to view the search results not shown according to the
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Regulations on the Protection of the Right of Communication through
Information Network.”

Thus, even though the Company does not control Yahoo! China or its day-to-day
business operations, as a consequence of Alibaba’s decision to have Yahoo! China
include this notice, Yahoo! believes that the third policy has been substantially
implemented and may be excluded pursuant to Ruie 14a-8(i)(10).

4. The Company lacks the power or authority to implement the Proposal, and to that
extent may omit the Proposal and Supporting Statement pursuant to Rule 14a-

8(i)(6).

Rule 14a-8(i)(6) allows a company to exclude from its proxy materials a proposal if the
company lacks the power or authority to implement the proposal. Yahoo! and its affiliates
currently have business operations and joint ventures in a number of foreign countries. Yahoo!
also holds investments in companies located abroad, including in China, where Yahoo! owns a
minority investment in Alibaba. The text of the Proposal does not distinguish between the
Company and its affiliates, joint ventures, and minority investments and can be read as seeking
to extend application of the specified minimum standards to all such entities. However, in the
case of Alibaba, Yahoo! owns only a minority investment, and otherwise does not have day-to-
day management control, and thus lacks the power or authority to implement or impose the
requested standards on Alibaba or any of its busingcss units. To the extent Alibaba has already
implemented portions of the Proposal, it has done so independently.

The Staff has allowed companies to exclude proposals pursuant to Rute 14a-8(i)(6) under
analogous circumstances. For example, the Staff has determined that a board of directors would
lack the power to ensure that other directors would retain their independence at all times. Allied
Waste Industries, Inc. (March 21, 2005); see also Staff Legal Bulletin No. 14C (June 28, 2005)
(discussing Allied Waste Industries, Inc.). The Staff has also allowed exclusion of a proposal
requesting adoption of a bylaw which would have applied “to successor companies” because it
did “not appear to be within the board’s power to ensure that all successor companies adopt a
bylaw like that requested by the proposal.” AT&T Corp. (March 10, 2002).

To the extent that Yahoo! lacks the power to implement the Proposal, the Company
believes it may omit the Proposal and Supporting Statement pursuant to Rule 14a-8(i){(6).

5. The Proposal may be excluded pursuant to Rule 14a-8(i)(11) because it is
substantially duplicative of another previously submitted proposal.

A company may exclude a proposal pursuant to Rule 14a-8(i)(11) if the proposal
substantially duplicates another proposal previously submitted to the company by another
proponent that will be included in the company's proxy materials for the same meeting.
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The Company, by letter dated February 7, 2007, has notified the Staff of the Company’s
intent to exclude a proposal from the Office of the Comptroller of New York City (the “NYC
Comptroller Proposal”) addressing the same subject matter as the instant Proposal.” For the
reasons stated in that letter, the Company believes that it may omit the NYC Comptroller
Proposal from its proxy materials as well. However, to the extent that the Staff disagrees with
the Company’s position and requires inclusion of the NYC Comptroller Proposal, Yahoo!
believes that the instant Proposal may be excluded because it is substantially duplicative of the
NYC Comptroller Proposal in the following respects:

e Both proposals seek to require Yahoo! to notify users of the Company’s data
retention policies and how information can or will be shared with governments and
other third parties.

¢ Both proposals seek to require Yahoo! to inform users when search results or other
content has been filtered or censored.

e The first and fourth policies of the current Proposal request reports on actions the
Company has taken, and changes in its policies, regarding content restrictions in free
speech-restricting countries, while the sixth minimum standard of the NYC
Comptroller Proposal requests that the Company document, and make publicly
available, all cases where the Company has complied with requests for censorship.

Therefore, to the extent the Staff disagrees with the Company’s position that it may
exclude the NYC Comptroller Proposal, the current Proposal is substantially duplicative of the
NYC Comptrolier Proposal, and thercfore the Proposal and Supporting Statement may be
omitted pursuant to Rule 14a-8(i)(11).

6. The Supporting Statement contains materially false and misleading statements in
violation of Rule 142-9. Accordingly, the Company may exclude such false and
misleading statements pursuant to Rule 14a-8(i)(3).

The Company believes that it may exclude portions of the Supporting Statement from its
proxy materials under Rule 14a-8(i}(3), which allows a company to exclude shareholder
proposals that violate the Commission’s proxy rules, including the prohibition contained in Rule
14a-9 against the use of materially faise and misleading statements.

The Company believes that the Supporting Statement contains statements that are
materially false and misleading in violation of Rule 14a-9. Specifically, the last paragraph in the
Supporting Statement states that the “U.S.-China Economic and Security Review Commission,
which has ‘Freedom of Expression’ as part of its mandate, has recommended U.S. companies be
prohibited from disclosing information about Chinese users or authors of online content.

* For the Staff’s convenience, a copy of the NY Comptroller Proposal is included with this letter as Exhibit L.
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(www.uscc.gov).” This statement is materially misleading in that it omits to state that the USCC
recommendation contains an exception that would allow companies to disclose information
about Chinese users or authors of online content if the Chinese government brings a formal legal
action. For the Staff’s convenience, a copy of the USCC recommendation is attached to this
letter as Exhibit M.

Yahoo! believes it may omit the foregoing statement under Rule 14a-8(i)(3) to the extent
it is materially false and misleading in violation of Rule 14a-9.

Conclusion

For cach of the reasons discussed above, the Company believes that it may exclude the
Proposal and Supporting Statement from its proxy materials for the 2007 Annuat Meeting of
Stockholders. If for any reason the Commission does not agree with the Company’s position, or
it has questions or requires additional information in support of the Company’s position, we
would appreciate an opportunity to confer with the Commission’s Staff prior to the issuance of a
formal response. Please call me at (408) 349-7131, or in my absence, Thomas J. Leary, Esq., of
O’Melveny & Myers LLP at (949) 823-7118.

Please acknowledge receipt of this letter and the enclosures by date stamping an enclosed
copy of this letter and returning the date-stamped copy to our messenger.

Very truly yours,

L

Christina Lai
Senior Legal Director

Enclosures

cc: Mr. Jing Zhao
Mr. Andrew Zhao
Ms. Ann Lau, Visual Artists Guild
Michael J. Callahan, Senior Vice President and General Counsel, Yahoo! Inc.
Thomas J. Leary, Esq., O’Melveny & Myers LLP
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RESOLUTION ON FREEDOM OF THE
Suppotting Statement:

WORLDWIDE

Yahoo!'s good name depends on m:stitinspirwinlnwn&usas.Umdmireto
have unimpeded and unmonitored search enpine results and o-mail service.
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bf February 2006 titled “Yahoo! Our Beliefs as a
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search results, we will strive to achieve .

maximum transparency to the user. -
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governments with respect to the of the Internet and the free flow of information.

We stockholders believe that our campany should provide the best products possible,
including the widest search engine scope of|websites and the least surveillance of users by

" govemnment agencies, The U.S.-China

“Freedom of Expression”™ as pant of its
from disclosing information about Chinese
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Hbe any changes, country by country, which have
y specific procedural protections adopted.




Yahoo! Inc., February 7, 2007
Proposal By Jing Zhao and Andrew Zhao

|
. EXHIBIT B
|

DECEMBER 7 GUILD LETTER




RECEIVED DEC 1 4 208

%W £ T 230 13A1333Y
_ December 7, 2006
Yahoo! Corporate Secretary
701 First Ave.,
Sunnyvale, Ca. 94089
Dear Sir/Madam, |
Enclosed is a stockholders which | am submitting on behalf of M. Jing

Zhao, holder of 100 shares of Yahoo! asasponsoroftheproposa]anerAndmw
Zhao, holder of 45 shares of Yahoo! stogk as co-sponsor.

Mr. Jing Zhao
160 Maidenhair Ct., San Ramon, Ca 94582
(Copy of Mr. Jing Zhao's ownerghip is enclosed)

Mr. Andrew Zhao

160 Maidenhair Ct., San Ramon, Ca. 94582
(Copy of Mr, Andrew Zhao's ownership is enclosed)

Shouldyonbmanqushons, please call me at 310-539-0234 or e-mail me at

Yours truly,

@V‘—vu) Oéaa\_)
Amlm |
Enclosure: Stockholder proposal

Copy of Jing Zhao stock owpership :
Copy of Andrew Zhao stockjownership .

CC: Mr. Jing Zhao
M. Andrew Zhao




RESOLUTION ON FREEDOM OF THE Ih
Supporting Statement.

Yahoo!’s good name depends on the trust it inspires in Internet users. Users desire to
have unimpeded and unmonitored search enfgine results and e-mail service.

FFERNET,WORI.DWH)E

. Woapplaud Yahoo!'s nows release pf February 2006 titlod “Yahoo! Our Beliefs as
Global Internet Company.” It stated in the 9Our Commitment™ section:

Collective Action: We will work with industry, government, academin and NGO's to

explore policies to guide industry
restrictively than in the United Statgs and to promote the principles of freedom of speech

and expression.

Compliance Practices: We will con
apphcablelawsmlesponsetoguve ent requests for information, maintaining our
commitment to user privacy and compliance with the law.

Information Restrictions: Where a government requests we restrict search results, we will
do so if required by applicable law jnd only in a way that impects the results as narrowly
as possible. If we are required to ct search results, we will strive to achiove
maximum transparency to the user. ' '
Wwemewmwmmwmmdmm
governments with respect to the of the Internet and the free flow of information.

We stockholders believe that our campany should provide the best products possible,
including the widest search engine scope of] websnes and the least surveillance of users by
govemment agencies. The U.S.-China and Security Review Commission, which has

“Freedom of Expression” as part of its has recommended U. S. companies be prohibited
from disclosing information about Chinese or authors of online content. (www.uscc.gov)
Resolution:

Be it resolved by the stockholders tp request the board of directors to implement the

above “Global Internet” policy as follows:

FWMYB’IW‘ mAanpgen tsha.llpmduoercpmtstoﬂwmckholdu'sin

June and December of cach year as to what
country basis, to promote the principles of f

what individual data about the user i3 avai
provides such individua! data; with such

Forggmimgiﬂ'mYahlmag&ncnghmunﬁmwhichmsﬁam
ngine of all such imposed restrictions, with such

results, shall notify each user of the ssarch
potice to appear at the top of all search res

For Government Engagement, Y
stockholders in June and December to desc
been made in Yahoo! internet services
users by government agencies, including any

letoanygovmmentagmcymdhow\’nhoo!
ice to appear on the user’s Yahoo! o-mail webpage.

ollective Action has been taken, on a country by
codom of speech within the United States and in all
pecially those in which conteat is treated more

| management shall produce reports to the
nnychanps,counﬂybyeounﬁy which have
scarch content restrictions and surveillance of

speclﬁcpmcedmalpmmehonsabpwd.
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TD WATERHOUSE INVESTOR SERVICES, INC-
M a NYSE/SIPC {1 TRADE CONFIRMATIONS
Now York, New York 10005770 _ . TRADE DATE ACCOUNT NUNSER
(300) 534-4443 | 599-04409-1-0 |
PROCESS DATE ACCOUNT TYPR
AR 1
SETTLERENT DATE QuSTP NO. ;
RONGPING DU FBO . ' '
ANDREW ANYUAN ZHAO BENE - SECURITY NUNBER
ED IRA TD WATERHOUSE BANK CUST ST USe ORLY
2352 DARNELL CT | . s
SAN JOSE CA 95133-1839 : EC
“lelAalO9w
YOU BOUCHT YOU SOLD SYMAOL ﬂm:s | P
‘_':%—' ' -
YAHOO INC e
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1,580.00 2099 t $3,000.85
PLEASE NOTIFY US IMMEDIATELY IF. CONFIRMATION IS NOT CORRECT
FOR REMITTANCE ONLY (IF SUFFICIENT FUNDS ARE nor ON DEPCSIT)
MNET AMOUNT ACCOUNT NUMBER SETTLEMENT D\T!
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RONGPING DU FBO . '
ANDREW ANYUAN ZHAO BENE o | | ”“’!"'"!!g:"""“
2352 DARNELL CT | a3ges
SAN JOSE CA 95133-1839 , n[c[ra]
s|AOOW
YOU 0OUGHT | YOU SOLD EYMADL m ]|
ay yod 44
" DESCRIPTION
YAHOO INC

GROSS ANOUNT INTEREST COMMISSION STATE TAX wrsC. FER. | SERVICE CHG RET AHOUNT

e o

1,880.00 ) $2,000.35
PLEASE NOTIFY US IMMEDIAJELY IF. CONFIRMM'IO.H 1S NOT CORRECT

FOR REMITTANCE ONLY (IF EUFFICIENT FUNDS ARE NOT ON D

MET AMDUNT MCCOUNT MUMBER . SETTLEMENT DATE
$2,000.9% 5899440930 02/27/2004
AEGARATIONS RECLITRE FUNCH/SECURITIES (TF Mvﬂl . BETTLEMENT DATE. PLEASE

o0 |

tixps:/Awebbroker tdwaterhouse.com/scripty/eServiccsRequestor.asp7ESToken=10FF2D23... 1214/245




Yahoo! Inc., February 7, 2007
Proposal By Jing Zhao and Andrew Zhao

EXHIBIT C

PROPONENTS’ DECEMBER 10

LETTER



160 Maidenhair Ct.
San Ramon, Ca. 94582
December 10, 2006

Yahoo! Corporate Secretary
701 First Ave.
Sunnyvale, Ca. 94089

Dear Sir/Madam,

Enclosed is a stockholders proposal which I am submitting. I have also requested
Ann Lau of Visual Artists Guild to submit it for me. See enclosed documents.

Should you have any questions, please call Ann Lau at 310-539-0234 or e-mail
her at au@wsual-art:sts—ggld org.

Yours truly,

J]MﬂzL\N, AN\M&Q\K

Jing Zhao

Enclosure: Stockholder proposal
Copy of Jing Zhao stock ownership
Copy of Andrew Zhao stock ownership

CC: Ms. Ann Lau




RESOLUTION ON FREEDOM OF THE INTERNET WORLDWIDE
Supportiy tement;

Yahoo!'s good name depends on the trust it inspires in Internet users. Users desire to
have unimpeded and unmonitored search engine results and e-mail service.

We-applaud Yahoo!’s news release of February 2006 titled “Yahoo! Our Beliefs as &
Global Internet Company.” It stated in the “Our Commitment” section:

o Collective Action: We will work with industry, government, academia and NGO's to
explore policies to guide industry practices in countries where content is treated more .
restrictively than in the United States and to promote the principles of freedom of speech
and expression. ' '

e Compliance Practices: We will continue to employ rigorous procedural protections under
applicable laws in response to government requests for information, maintaining our
commitment to user privacy and compliance with the law.

o Information Restrictions: Where a govemment requests we restrict search results, we will
do so if required by applicable law and only in a way that impacts the results as narrowly
as possible. If we are required to restrict search results, we will strive to achieve
maximum transparency to the user,

+ Government Engagement: We will actively engage in ongoing policy dialogue with
governments with respect to the nature of the Internet and the free flow of information.

We stockholders believe that our company should provide the best products possible,
including the widest search engine scope of websites and the least surveillance of users by
government agencies. The U.S.-China Economic and Security Review Commission, which has
“Freedom of Expression™ as part of its mandate, has recommended U. 8. companies be prohibited
from disclosing information about Chinese users or authors of online content. {www.uscc.gov)

Resolution:

Be it resolved by the stockholders to request the board of directors to implement the
above “Global Internet™ policy as follows:

For Collective Action, Yahoo! management shall produce reports to the stockholders in
June and December of each year as to what Collective Action has been taken, on a country by
country basis, to promote the principles of freedom of speech within the United States and in all
other countries in which Yahoo! operates, especially those in which content is treated more
restrictively than the United States, such as China.

For Compliance Practices Yahoo! management shall notify each Yahoo! e-mail user as to
what individual data about the user is available to any government agency and how Yahoo!
provides such individua] data; with such notice to appear on the user’s Yahoo! e-mail webpage.

For nformation Restrictions, Yahoo! management, in countries which restrict search
results, shall notify each user of the search engine of all such imposed restrictions, with such
notice to appear at the top of all search results pages.

For Government Engagement, Yahoo! management shall produce reports to the
stockholders in June and December to describe any changes, country by country, which have
been made in Yahoo! internet services regarding search content restrictions and surveillance of .
users by government agencies, including any specific procedural protections adopted.




TD Amentrade Trade Confirmation (¢Services) = - o Page 1 of 2

TD WATERHOUSE INVESTOR SERVICES, INC. *

100 Wl St TRADE CONFIRMATIONS
New York, New York 10005-3701 ' TRADE DATE - ACCOUNT NUMBER
{800) 9344448 : ' 07/08/2004 589-94029-2-0
PROCESS DATE ACCOUNT TYPE
07/08/2004 CASH
SETTLEMENT DATE ~ QUSIP NO.
07/13/2004 984332105000
JING ZHAO L '
ROTH IRA o S Daasiibovinn
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TD WATERHOUSE INVESTOR SERVICES, INC.
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Member NYSE/SIPC TRADE CONFIRMATIONS
New York, New York 10005-3701 TRADE DATE _ ACCOUNT NUNBER
(800) 934-44438 02/24/2004 589-94409-1-0 -
PROCESS DATE ACCOLUNT TYPE
0272472004 CASH
SETTLEMENT DATE CUSIP RO,
02/27/2004 984332108000
RONGPING DU FBO
ANDREW ANYUAN ZHAO BENE s‘“:“f:z:::““
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YaHoO!

December 21, 2006

Via FedEx

Mr. Jing Zhao

Mr. Andrew Zhao

160 Maidenhair Ct.

San Ramon, CA 94582

Re: Stockholder Proposal

We received your correspondence transmitting a proposal for consideration at our
company’s 2007 Annual Meeting of Stockholders on December 14, 2006 and a correspondence
from Ms. Ann Lau of Visual Arts Guild transmitting the same proposal on your behalf on
December 13, 2006. ‘

We have reviewed our records, and it does not appear that either of you is the registered
or record holder of Yahoo! shares. Your correspondence included copies of trade confirmations
from 2004 and what appear to be printouts of online account statements from TD Ameritrade

‘(which contain unidentified handwritten annotations indicating the name and address of the
account holder). However, we do not believe that these materials satisfy the requirements of
Securities and Exchange Commission Rule 14a-8 to prove your eligibility to submit the proposal
for consideration. Specifically, Rule 14a-8 requires in these circumstances that you “submit to
the company a written statement from the record holder of your securities (usually a broker or
bank) verifying that, at the time you submitted your proposal, you continuously held the
securities for at least one year.. You must also include your own written statement that you
intend to continue to hold the securities through the date of the meeting of shareholders.”

Gentlemen:
i
|

In accordance with Rule 14a-8, we are hereby requesting that you supply us with a letter
or other suitable statement from your broker confirming your continuous ownership of the
requisite number of securities for at least one year as of the date that you submitted your
proposal. We.are further requesting that you confirm to us in writing your intention to continue
to hold the securities through the date of the 2007 Annual Meeting. Under Rule 14a-8, your
response to our request must be postmarked, or transmitted electronically, no later than 14 days .
from the date that you receive this letter.

[ 9.- 701 First Avenue » Sunnyvale, CA 94089 « phone 408 349-3300 - fax.408 349-3301 . ythoo.com

[EPRESR AT AP




Please note that our request is without prejudice to any other rights that the company may
have to exclude your proposal from the company’s proxy statement on any other grounds
permitted by SEC Rule 14a-8. '

Very truly yours,

Ol 2

Christina Lai

cc: Ms. Ann Lau, Visual Artists Guild
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December 27, 2006
160 Maidonhair Ct.
San Ramon, CA 94582
" Fax 408-549-9989

Via Fax (total 7 pages)
Yahou! Corporate Secrctary

701 Pirst Ave, -
Sunnyvalc.‘gA 240 DQO?’
Re; ler Proposal

ATTN: Ms? na

L

Dear Sir/Madam:
We received your lefter dated December 21, 2006 via FedEx.

In accordancs of SEC Rule 14a-8, we are sending this letter and suitable statements from
our broker TD Ameritrade confirming our continuous ownerships of the requisite number of
seourities for sl loast onc yoar as of Docember 10, 2006. _

Page 1: thix cover letter,

Page 2: TD Ameritrade’s emall reply on 12/27/2006 to “Customer Name: Dr. Jing Zhao"
confirming “you owned these shares as of 7/13/04."

Page 3: TD Améritrade’s Acoount Statement as of 09/29/2006 (the most recent quarterly
statement) stating Jing 7han (acoount No. 589-94029) owned 100 shares of Yahoos stock.
Page 4; TD Ameritrade’s Trade Confirmation indicating that Accoant: 589-94029 bought 100
shares of Yahoo on 07/08/2004 and holds theze shares until 12/252006.

Page S: TD Ameritrade’s email reply on 12/27/2006 to “Customer Name: Mr. Andrew Zhao™
confirming “you owned thess shares ag of 2/27/04. Yhoo split on 5/17/04, giving ynu an
additional 45 shares on that date.” -

Page 6: TD Ameritrade’s Account Statement as of 09/29/2006 (the most receat quarterly
statement) stating Andrew Anyuan Zhao (account No. 589-94409) owned 90 shares of Yahoo

stock.
Page 7: TD Aineritrade’s Trade Conflemation indionting that Acoount: 589 94409 bought 45

shares of Yahoo on 02/24/2004 and holds these shares until 12/25/2006.

We confirm to Yahoo! that sve will continus to hold the sccuritics through the data of the
2007 Ammual Mesting. '

Should you require further documents, please let us know.

Yours truly, ° . :
L I
Jing Zhao Andrew A. Zheo

CC: Ms. Ann Lau and others
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Date: Wed, 27 Dec 2006 16:15:47 -0500 (CST)
From: =1 AMERITRADE Clisnt Support® <clientsupport@idasmeritrade.com>

To: cpri_cheo@yahoo.com
Subject: Re: Other {KMM34607329117490L0KM)

Dear Dr. Zhao,

Looking at your monthly statemernl Iuz July 2064, 1 see that you bought
100 shares of Yahoe!, symbol Yhoo, on 1/8/04 for a price of $31.00 per
share for a total of 53,120.95 for the transaction. Your trade date wase

/8704, but the transaction did not settle until 7/13/04. Therestore,
you owned these shares 2s o 4. .

You can print out coples of your trade confirmation or monthly .
statement by logging into your account onlins to show that these stocks were
purchased in your acevunl and owned as of 7/13/04. These are the official
documents that show your ownexship of stack in your account with us.

Once logged in, ¢lick on My Accounta, Documenta, and then Trade

Confirmations or Monthly Stetements. Select the appropriate dste and/or symbolk
to pull up the document you ara locking for. If you prefer, you can -

regquast sapies of these documepts to be mailed out to your addresa of

record free of charge.

Shivuld you require fFurthor aseigtance, please imt us know. Thank you .
for cheosing TD Ameritrade. : :

Sincerely,
Jamie M.

client Support, TD AMERITRADE
Divigion of TD RAMRRTTRADE, Inc.

vriginal Message Folluws:

s s

" Account Number: xxxx4029
Customer Name: Dr. Jing Zhao

Megsaga from customer of webBroker aite:
Hello,

Plouse wiile me n latter to oonfirm that I ewn 100 shares of Yahoo!
since 07/08/04. Pleass send the letter to my address or eend fax to

1-406-504-5989.

Thank you very much.

I,.o]e A

. http://us. £600. mail, yahao. com/ym/Showletter?box=Inbox&Msrld=1442 5881... 2006-124

—
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23] ANIERITRADE T AMERITRADE, Ina. ACCOUNT
e Harborgide Finanainl Contar Piazs IV STATEMENT
Jorray Cirg N 782
bdamet e 2orm
Marnbdt ,
I ;
! LAST STATEMENT PERIOD ENDING 5
i 06/30/2006 V7292006
BRANCH INPORMATINN
"ROTHTF .
_ TN BANK USA NA CUSTODIAN 200 PRINGLE AVE STE 100
WALNUT CREFK. CA 94596
CUSTOMER SERVICE: (800) 9344448 Pd‘j : 3
-
Top PORTFOLIO VALUE SUMMARY
ASR LOC A .
September 29, 2008 THISPERIOR % LASLESRIOD %
TN AMERITRADE CASH - §0.51 $ 0.51
MONBY MARKET ACCT PDIC
(NOT COVERED BY 3TPG)
MONEY MARKET FUND
5TOCKS 2.44% 07 TVA A,111.61  76.0
FIXED INCOME : -
_ OPTIONS
I MUTUAL FUNDS 2,667.20 26.4 2,556 91  74.0)
UNIT INVESTMENT TRUSTS e e
TOTAL MPORTFOLIO VALUE $10,100.84 106.0 §10,669.83 100.0,
Top PORTFOLIO POSITIONS LONG
EST.
MARKET | MARKET | PORT | DIV OR | ANNUAL
ACCT | QUANTITV DESCRIPTION SVMRANI. | PRINRE VALUE | PCT | INT % ([ INCOME
CASH & CASH EQUIVALENTS :
CASH 51 | TD AMERITRADE CASH 1,000 051 po] 0.0
STOCKS )
CASH 25,6381 [1IOMR DEPOT INC HD ssan]  3ams0] ns|  oso sy
%ﬂ Uans 31:&.#‘% STORES INC WMT ;g.gg ;ﬁo.ts 8x| 0870 7
] TOTAT=S] '_“"'—"’nﬁ%% '%g - T
MUTUAL FUNDS .
CASH 163,535 [VANGUARD TOTAL INTI. RTRCK VETIX 162s0] 245730] 264] 0294 4l
' INDEX FUND :
|[TovaL Account 10,100.84] 1000 124
Ton INCOME AND EXPENSE SUMMARY
- Thig Parkud YoeLieluis ’ Tovie Rewlarl ¥ ane-Tadmin
DIVIDENDS $1899  $5186 MARCHN INTEREST PATD
| NON-TAXABLE DIVIDENDS DIVIDENDS CHARGED
BOND INTERBST ACURUHD 841 UN PURCHASES
Top RKTIREMENT ACCOUNT JNPORMATION
| nescrrprIoN AMOUNT. | DESCRIPTION, AMQUNT
TRA CONTRIBUTION YEAR 2001 2.000.00 | TRA CONTRIBUTION YEAR 1002 TN
https://webbroker} .tdwaterhouse.com/scripts/eServicesRequestor.asp?ESToken=10FF2D... 12/2712l'.}b6
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-YJS,HOO!,, MAIL : Prlint - Cloge Window

Date: Wed, 27 Dac 2006 17:41:13 -0600 {CST)
From: *TD AMERITRADE Client Support® <dlentsupport@tdameritrada.com>
Tu; <pri_zhoo@yehoo.com
Subject: Re: Other (KMM34508586117490LOXM)
Dear Dr. Zhao,
Looking 8t your monthly slalement for February 2004, I coa that you

bought 45 shares of Yahoo!l, symbol Yhoo, on 2/27/04 for a price of £44.00
par share for a total of $2,000.95 for the trznsaction. Your trade date

was 2/24/04, but the transaction did not mettlie until 2/27/04,
herefore, Jyou owne ese shares za of . Yhoo split on 5/17/04, giving
you an additinnal 45 shares on that date. e T ——— '

You can print ocut copies of your trade confirmation or monthly

glalement by logging into your account online tn show thAt these stocks were
"purchased in youx account and owned as of 2/27/04. These are the official
documents that show youx ownership of stock in your sccount with us.

Once logged in, click on My Accounts, Documents, and Lheun Trade

Confirmations or Monthly Statements. Selact the appropriate date and/or syanbol
to pull up the document you are looking for. If you prefer, you can

raquest copies of these documents to be mailed out to your address of

record fres of charge.

Should you require further assistance, please let us know. Thank you
for choosing TD Ameritrade.

sinéarely,

Jamia M. :
Clieat Snppnvh,- TD AMERITRADE
Division of TD AMERITRADE, Inc.

Original Measaqa'rollows:

Account Number: xxxxdd
customer Name: Mr. Andrew Zhao.

Messsge from custcmer of webBroker site:
Hello, '

Please write me a letter to confirm that I own 90 shares of Yahoo!
gsince 02/24/U¢. Klease send the leiliws Lo ay sdd=cas or send fox to

1-408-504~9389.

Thank you very much.

Po]e Y

http: //us. FRO0. mai 1. yahoo. com/vm/Showlet ter?box=Inbox&Msgld=6572_5882... 2006-i2-

A
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TDWaterhouse Statement Page 1 of
i} AMERITRADE YD AMERTRADE. Ine. ACCOUNT '
TN . nrbarside ncin mter, Flazy
: 135 Croern Strpet STATEMENT
Jercay Chy KU L7302
tiameturda com
Membv HASD/RPC
!
. i
ACCOUNT NQ. [.AST STATRMENT PERIOD ENDING {
067302006 99129/2006 !
RUNGPING DU I'BO BRANCH INFORMATION :
ANDREW ANYUAN ZHAO/BENE } .
ONERRRETS TR BK 11SA CUST 200 PRINGLE AVE STT 100
160 MAIDENHAIR CT. WALNUT CREEK, CA 94396
- SAN RAMON CA $4582-5180 ' é
e
CUSTOMER SERVICE:; (800) 9344448 I j o
Top PORTFOLIO VALUE SUMMARY
ABBEY ALLOGATION
September 28, 2008 THISPORION .. LASTPERIOD %,
. o £OIC MONEY MARKET ACCT - FDIC. 814.78 .2 -§ 146,78 .2
(NOT COVERED HY SIPC) . .
MONEY MARKET FUND :
STOCKS 7,409.25 $9.€  7,602.72 99.8
FIXED INCOMB :
OPTIONS
MUTUAL FUNDS
UNPT INVESTMENT TRUSTS e e— &
TOTAL PORTPOLIO VALUE $7,424.03 100.0 $7,817.50¢ 100.0
Yon PORTFOLIO POSITIONS LONG
ST,
MARKET | MARKET ] PORT | DIvOR | ANNUAL
ACCY | QUANTITY DERCRIPTION SYMBOL PRICER VALTIE T INT % | INCOME
CASH & CASH EQUIVALENTS
CASH 14.78 | TD SANK USA NA 1,000 14.78] o02] ni00
MONEY MARKET ACCOUNT T
FDIC INSRD NOT COVERED BY SIPC
. STOCKS
CASH 256471 [MICROSOFT CORP MSPT a0l  2men| s o.woh
CASH | 1138300 [NOKIA CORPORATION NOK 1959} 2281.3F 303] o032 )
SPONSORED ADR REPETG | $ER A ,
FM 5 PAR
% . Ig r:ozm NETWORKY CURF INT Zﬁ NN T4
A - YHOOD 20,
il B T R 5 2
TOTAL ACCOUNT 7424031 1000 n
Top INCOME AND EXPENSE SUMMARY
This Parind Yoo TasDaco ' This Pericd Yoar-Te-Outs
DIVIDENDS 758 71359 FOREIGN TAX WITHHELD 0.00 .39
MON-TAXABLE DIVIDENDS DIVIDENDS CHARGED
BOND INTEREST ACCRUED INT ON SURCHASES
MARGIN INTGREST PAID L.
Top RETIREMENT ACCOUNT INFORMATION
1 . .
hitps://webbroker] tdwaterhouse.com/seripts/eServicesRequestor.asp?ESToken=10FF2D... 12/27/2006
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YAHOO.’,

January 5, 2007

Via Fax

Dr. Jing Zhao
160 Maidenhair Ct.
San Ramon, CA 94582

Re: Stockholder Proposal
Dear Dr. Zhao:

Thank you for your voice message today requesting confirmation of the receipt of your
letter dated December 27, 2006. Due to the company’s holiday schedule, we received your fax
on Janunary 2, 2007. We hereby confirm the receipt of your letter on January 2, 2007,

~ Please note that this confirmation is without prejudice to any other rights that the
company may have to exclude your proposal from the company’s proxy statement on any other
. grounds permitted by SEC Rule 14a-8.
| Very.truly yours,

LT —

Christina Lai

cc: Mr. Andrew Zhao
Ms. Ann Lau, Visual Artists Guild

9.’- 701 First Avenue + Sunnyvale, CA 94089 + phone 408 349-3300 + fax 408 349-3301

yahoocom
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. Press Release

Yahoo!: Our Beliefs as a G.Iobal Internet Company

: As a leading provider of Intemet-based services, Yahoo! is committed to open access to

: information and communication on a global basis. We believe information is power.

: Citizens across the globe are benefiting greatly from increased access to communications,
1 commerce and independent sources of information. The internet has helped transform the
¢ way business is done, advanced consumer cultures, increased competition, allowed

. entrepreneurship to flourish, and provided citizens with more freedom in how they live,

. work, exchange ideas and make choices.

: Doing business in certain countries presents U.S. companies with challenging and complex

: questions. We are deeply concerned by efforts of govemments to restrict and control open

i access to information and communicaticn. We also firmly believe the continued presence:
i and engagement of companies like Yahoo! is a powerful force in promoting openness and

: reform.

¢ Private industry alone cannot effectively influence foreign govemment pelicies on issues

. like the free exchange of ideas, maximum access to information, and human rights refonn,
: and we believe continued government-to-government dialogue is vital to achieve progress
: on these complex political issues.

{ What Guides Us

Since our founding in 1995, Yahoo! has been guided by beliefs closely held by our
: founders and sustained by our employees:

- & We belleve the Intemet can positively transform lives, socleties and economies. it
expands the ability for citizens around the world to communicate, express
themselves, access information, and conduct commerce. It also enhances
education, lowers geographic barriers, narmmows social gaps and advances econcmic
opportunity. .

e We believe the Intemet is built on openness, from information access to creative
expression, We are committed to providing individuals with easy access to
information and opportunities to openly communicate and exchange views and
opinions,

o We are commitied 10 maintaining our customers’ trust. Hundreds of millions of
consumers around the world have put their trust in Yahoo! for more than a decada.
We take our users' privacy very seriously and never forget users come to us by
choice.

s Wa believe in engagement on a global basis. The Intemet's reach is truly global,
and at Yahoo! we offer localized content in more than twenty countries in a dozen
languages. We recognize each country enacts its own laws in accordance with its
own local norms and mores, and we must comply with applicable laws. We aiso
believe our presence significantly benefits a country’s citizens through access to
services and information.

o Wa seek the innovations and ideas that can change the world. We bear a sense of
responsibility to make an impact on society and to empower consumers in ways
never before possible.

Our Commitment

: As part of our ongoing commitment to preserving the open availability of the intemet
i around the world, we are undertaking the following:

http://yhoo.client.shareholder.com/press/ReleaseDetail.cfm?ReleaseID=187401 2/5/2007




Yahoo! - Press Release Page 2 of 2

e. Collective Action: We will work with industry, government, academia and NGO's to
explore policies to guide industry practices in countrias where content is treated
more restrictively than in the United States and to promote the principles of freedom
of speech and expression.

o Compliance Practices: We will continue to employ rigorous procedural protections
under applicable laws in response to government requests for information,
maintaining our commitment to user privacy and compliance with the law.

e Information Restrictions: Where a government requests we restrict search results,
we will do so if required by applicable law and only in a way that impacits the resulis
as narrowly as possible. |f we are required to restrict search results, we will strivs to
achieve maximum transparency to the user,

e Government Engagement: We will actively engage in ongaing poficy dialogue with
govemnments with respect to the nature of the Internet and the free flow of
information,

Copyright © 2007 Yahoo! Inc. Al Rights Reserved.

http://yhoo.client.shareholder.com/press/ReleaseDetail.cfm ?ReleaseID=187401 2/512007
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Companies, Human Rights Groups, Investors, Academics and Technology Leaders to Address International Free Expression and Privacy Challenges

01/18/2007: Press Release from Business for Social Responsibility

Companies, Human Rights Groups, Investors, Academics and Technology Leaders to Address
International Free Expression and Privacy Challenges

(CSRwire) January 18, 2007--A diverse group of companies, academics, investors, technology leaders
and human rights organizations announced today its intention to seek solutions to the free expression
and privacy challenges faced by technology and communications companies dmng business
internationally.

The process 4€* which aims to produce a set of principles guiding company behavior when faczd with

laws, regulations and policies that interfere with the achievement of human rights 4€* marks anew
phase in efforts that these groups began in 2006.

Last year, Google, Microsoft, Vodafone and Yahoo!, with the facilitation of Business for Social
Responsibility (BSR) and advice from the Berkman Center for Internet & Society at Harvard Law
School, initiated a series of dialogues to gain a fuller understanding of free expressxon and privacy as
they relate to the use of technology worldwide.

At the same time, the Center for Democracy and Technology (CDT) was also convening technology
leaders, investors and human rights advocates to discuss how to advance civil liberties on the Internet in
the face of laws that run contrary to international standards for human rights.

Both processes benefited from dialogue, research and policy expertise on internet filtering and
surveillance practices from the OpenNet Consensus, a coalition of academic institutions including the
University of California Berkeleyd€™s Graduate School of Journalism and School of Law-Boalt Hall,
the Berkman Center and others. :

The new combined group, in addition to developing the principles, seeks to advance their effectiveness
by establishing a framework to implement the prmc:plcs hold s1gnator1es accountable and provide for

ongoing leannng

"Technology companies have played a vital role building the economy and providing tools important for
democratic reform in developing countries. But some governments have found ways to turn technology
against their citizens -- monitoring legitimate online activities and censoring democratic material," CDT
Executive Director Leslie Harris said. "It is vital that we identify solutions that preserve the enormous
democratic value provided by technological development, while at the same time protecting the human
rights and civil liberties of those who stand to benefit from that expansion."

BSR CEO Aron Cramer said that the discussions over the past year have already proven valuable.

"Thanks to the extraordinary commitment of the companies and other participants in this process we've
already learned a great deal about the obstacles we face and the ways business and other stakeholders

http:/fwww.socialfunds.com/news/release.cgi/7272.html (1 of 3)2/5/2007 9:34:52 AM



Companies, Heman Rights Groups, Investors, Academics and Technology Leaders to Address International Free Expression and Privacy Challenges

can join forces to address those challenges,” Cramer said. &€ceThis important dialogue reflects a shared
commitment to maximize the information available via the internet on the basis of global principles
protecting free expression and privacy. This dialogue could prove a key step in unlocking the
communications potential of the internet.a€

Members of the group plan to complete the process in 2007. The folloWing companies and stakeholders
have agreed to participate:

Amnesty International

Berkman Center for Internet & Society at Harvard Law School
Boston Common Asset Management :
Business for Social ResponSIblhty (F acﬂltator)
Calvert Group

Center for Democracy and Technology.(F ac111tator)
Committee to Protect Journalists

Domini Social Investments LLC

Electronic Frontier Foundation

Enterprise Privacy Group

F&C Asset Management

Google, Inc.

Human Rights First

Human Rights in China

Human Rights Watch

International Business Leaders Forum

International Council on Human Rights Policy
Microsoft

Reporters Without Borders

Trillium Asset Management

United Nations Special Representative to the Secretary-General on business & human rights

(Observer status)

More information:;

Barbara-Anne Greenwald, Business for Social Responsibility

University of Callforma Berkeley School of Law-Boalt Hall
Vodafone
Yahoo! Inc.

bagreenwald@bsr.org; Tel: +1 415 984 3233

Dave McGuire, Center for Democracy and Technology

dmcguire@cdt.org; Tel: + 1 202 637-9800

“About Business for Social Responsibility

hitp:/fwww.socialfunds.com/news/releass.cgi/7272.html (2 of 3)2/5/2007 9:34:52 AM
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Since 1992, Business for Social Responsibility (BSR) has been providing socially responsible business
solutions to many of the worldi€™s leading corporations. Headquartered in San Francisco and with
offices in Europe and China, BSR is a nonprofit business association that serves its 250 member
companies and other Global 1000 enterprises. Through advisory services, convenings and research, BSR
works with corporations and concerned stakeholders of all types to create a more just and sustainable
global economy. For more information, visit www.bsr.org.

About Center for Democracy and Technology

The Center for Democracy and Technology works to promote democratic values and constituticnal
liberties in the digital age. With expertise in law, technology, and policy, CDT seeks practical solutions
to enhance free expression and privacy in global communications technologies. CDT is dedicated to
building consensus among all parties interested in the future of the Internet and other new
 communications media. For more information, visit www.cdt.org.

hitp:/fwww.socialfunds.com/news/release.cgi/7272.htm! (3 of 3)2/5/2007 9:34:52 AM
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On being global

January 16th, 2007 at 8:08 am by Michael Samway, VP & Deputy General Counsel
In Trends & News '

Yahoo! became a public company in April 1996 with around 100 employees.
Ten days later, we launched Yahoo! Japan as a joint venture. By the end of the
year, we were running Yahoo! businesses in six different countries. Back then,
Yahoo! counted about 14 million page views a day, versus the nearly four billion
we log today. Bringing the Yahoo! experience to users around the globe has
been core to our approach from the get-go. Now more than 500 million users
visit Yahoo!-branded properties worldwide every month, with the rate of user
growth from outside the United States growing most rapidly.

For all the benefits we enjoy from operating in twenty plus countries and in more
than a dozen languages, managing Yahoo! on a global scale creates plenty of
challenges around complex and politically charged issues like censorship and
user privacy. : '

How do we deal with obligations to follow laws of nations where the laws
themselves or their application may have consequences inconsistent with
internationally recognized values and standards? Are partially censored results,
with notice to users, better than no results at all in a challenging market? Should
we focus our concems on censorship of political speech? Should companies
draw the line on doing business somewhere based on the type of speech a
government limits? Would it be a decision based on the quantity or the quality of
limitations? And using which standards and measures? Could Article 19 of the
Universal Declaration of Human Rights provide a starting point?. Cur own First
Amendment is quite broad; could that be a global standard? How do companies
design product approaches that balance legitimate government rights and
requirements for data access with adequate protections for user privacy? Do we
agree neither right should be absolute and each should live in balance with the
other? Should we design an approach that works in Beijing, Paris, Sao Paulo,
Sydney, Toronto, and Washington, D.C. all at once? Is that possible? How far

. can a company go in challenging local laws and orders? What if it puts locally-
based employees at risk? These are just a few of the questions we've been
asking ourselves recently.

Fortunately, we haven't had to think about these questions alone. For most of
the past year, we've been immersed in weekly meetings with top thinkers at
Microsoft, Google and Vodafone — right, in some cases our fiercest competitors
— to apply our collective wisdom to challenges to free expression and privacy.
Early in 2006 we engaged the highly respected team at Business for Social
Responsibility (BSR) to facilitate our industry dialogue, and we've also counted
closely on the academic expertise of Harvard Law Schoo!'s Berkman Center for
Internet & Society.

We've locked closely at previous voluntary industry and multi-stakeholder
initiatives, actively engaged individually and coliectively with a wide group of
international human rights groups and socially responsible investors, talked to

hutp:iAvode] yahoo.com/2007/01/| Boa-being-plobal/ (1 of )2/5/2007 B:25:46 AM
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United Nations business and human rights experts, and consulted closely with
the State Department's Glabal Internet Freedom Taskforce. The Center for -
Democracy and Technology (CDT), which also took a leadership role in
convening stakeholder discussions, is now working with BSR to co-facilitate the
next phase of a multi-stakeholder dialogue.

Today, our diverse group of companies, human rights organizations, academic
institutions, and socially respensible investors announced a formal commitment
to creating a set of global principles and operating procedures on freedom of
expression and privacy — to guide "company behavior when faced with laws,
regulations, and policies that interfere with the achievement of human

rights” (check out the press release here). Our goals alsc include creating an
implementation, accountability, and governance framework as well as a forum
for sharing ideas. The political principles and human issues at stake are big
ones — no two ways about it — and this next phase in the multi-stakeholder
dialogue requires continued leadership, integrity, and teamwork from all sides.

Yahoo! is a company built on openness, free expression, and user trust. From
our humbile trailer roots with a small and devoted group of followers through our
teenage years as a global company with hundreds of millions of users, we've
seen open access to information transform communities and allow
entrepreneurship to flourish as well as provide citizens with more freedom in
how they live, work, exchange ideas, and make choices impacting their daily
lives. Information can be a powerful tool for change and progress in the hands
of internet users globally.

As a broad and diverse set of players at the table today, we're committed to
hamessing the group’s collective experience and brainpower to design an
approach to doing business globally that consistently guides ethical decision-
making in the business world’s most chalienging markets.

Michael Samway ‘
VP & Deputy General Counsel
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The GIFT of giving

February 2nd, 2007 at 2:41 pm by Michae! Samway, VP & Deputy General Counsel
In Trends & News

The crisp January air in Washington, D.C., is filled with the chatter of politics
and foreign affairs. Ask a cabbie to drop you at the State Depariment — that
venerable institution founded as the Department of Foreign Affairs in 1789 —
and you'll get an unsolicited, loud, and lengthy opinion on U.S. foreign policy!
Over the past year, I've visited the State Department a number of times for
‘Yahoo!, principally meeting with Ambassador David Gross, Deputy Assistant
Secretary Jeff Krilla, and their expert teams, all of whom are the lead thinkers
behind the State Department's Global Internet Freedom Taskforce (GIFT)
created in early 2006.

On Tuesday, | spoke on a GIFT panel on global free expression and the free

flow of information. It was a special honor for me since I'd worked as a law clerk

at the State Department Legal Adviser's Office nearly 15 years earlier. Back

then as a wide-eyed intem, stepping into the State Department halls | pictured

myself as a character in an elaborate John le Carré intemational mystery. This

. week’s panel at the State Department was more technical Tom Clancy thriller, a
. state-of-the-art auditorium and an expertly moderated and sometimes

_ provocative discussion on human rights, censorship, survelllanoe encryption
technology, data flows, and privacy rights,

A good-sized audience of about 80 people came to observe and participate,
with many asking thoughtful and tough questions. In the crowd were technology
and media companies, human rights groups, investor groups, academics,
government officials, press, and concerned citizens. Despite spending nearly a
year focused on this area for Yahoo!, with the diversity of participants and the
passionate views on human rights, | wasn't sure what to expect from the
discussion or the audience. Friendly? Hostile? New issues? Re-packaged
ones?

On the first panel, a Ph.D. from the Berkman Center for Internet & Society gave
a technical view of filtering and censorship challenges globally. A former State
Department official and current senior vice president at investor Calvert
explained just how an effective multi-stakeholder process can work.'An analyst
at investor F&C expounded on the findings of a recent study on access,
security, and privacy. A senior leader at BSR compared previous voluntary
initiatives and showed how complex questions involving sophisticated Internet
technology may require new approaches to traditional human rights chalienges.
The tense moment on the first panel arrived when an Amnesty International
representative opened his remarks by directly accusing Yahcoo! and the other
companies of cooperating with repressive regimes, including handing over
information on political dissidents and limiting the free flow of information.

On the second panel, | joined representatives from the Center for Democracy
and Technology , Human Rights First, Google, and Microsoft, and we each
raised some of the vexing questions we all wrestle with in the field of business
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and human rights. Partly in response to comments from the first panel, |
explained that we condemn the punishment of any activity internationally
recognized as free expression and that the relationship between law
enforcement entities and technology companies around the world is more
complex than commonly understood. Rarely, if ever, wili a company know the
name, identity, or occupation of an individual connected to a user ID demanded
by a law enforcement agency, whether in Munich, Mexico City, or Mumbai.
What we do know is we protect user privacy through rigorous compliance
practices and careful adherence to law governing government demands for user
information.

_In response to questions on challenges companies face where the free flow of
information is restricted, | discussed our befief that the presence of companies
like Yahoo! in markets abroad can have a transformative effect on peoples’ lives
and-on local and national economies. Information is power. Access to
information, especially through the Internet, has changed what people know
about the world around them and about events, people, and issues that directly
impact their lives day-to-day. People know more about local public heaith
issues, environmental causes, politics, consumer choices, and job opportunities. |
They communicate and interact like never before with family, friends, neighbors,
and people locally, regionally, and even globally with similar interests. And the
Intemnet drives innovation across sectors, including in science, medicine,
business, and journalism to name a few.

In a thoughtful Wall Street Journal piece from January 27, journalist Emily
Parker noted that because of virtual assembly, or online gatherings, a
democratic consciousness has developed inside places like China, despite
broad limitations on free expression and the free fiow of information. In short,
information is empowering in both ordinary and extraordinary ways. It can be
disruptive or even revolutionary. It's the single greatest reason certain
governments fear open use of the Internet and the free flow of information.

The common theme from both panels was that responding to the challenges of
restrictions on free expression and privacy globally requires collective action. At
Yahoo!, we're fully committed. The more broad-based the response, the more
effective and sustainable. The State Department’s engagement and support
through their own complimentary global initiatives, including GIFT, reinforces
our belief we’re moving in the right direction on behalf of the global community
of Internet users, The positive partnership formed between companies, human
rights groups, socially responsible investors, and academics — facilitated by -
BSR and CDT — makes us cautiously optimistic about the development of
guiding principles and operational standards, for companies in our sector and
eventually beyond, that will allow us to continue making profits with principle.
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Yahoo! Privacy Policy

Yahoo! takes your privacy seriously. Please read the following to learn more about our
privacy policy.

NOTICE: Click here for important information about safe surfing from the
Federal Trade Commission. :

What This Privacy Policy Covers

» This policy covers how Yahoo! treats personal information that Yahoo! collects and receives,
including information related to your past use of Yahoo! products and services. Personal | _
information is information about you that is personally identifiable like your name, address, email
address, or phone number, and that is not otherwise publicly available.

o This policy does not apply to the practices of companies that Yahoo! does not own or control, or
to people that Yahoo! does not employ or manage. In addition, some companies that Yahoo! has
acquired have their own, preexisting privacy policies which may be viewed on our acquired

companies page.

¢ Yahoo! participates in the Safe Harbor program developed by the U.S. Department of
Commerce and the European Union. To view our certification, visit the U.S. Department of
Commerce's Safe Harbor Web site. For more information about Yahoo!'s participation in the
Safe Harbor program, please visit our Safe Harbor details page.

Information Collection and Uée
General

s Yahoo! collects personal information when you register with Yahoo!, when you use Yahoo!
products or services, when you visit Yahool pages or the pages of certain Yahoo! partners, and
when you enter promotions or sweepstakes. Yahoo! may combine information about you that we.
have with information we obtain from business partners or other companies.

+ When you register we ask for information such as your name, email address, birth date, gender,
ZIP code, occupation, industry, and personal interests. For some financial products and services
we might also ask for your address, Secial Security number, and information about your assets.
When you register with Yahoo! and sign in to our services, you are not anonymous to us.

¢ Yahoo! collects information about your transactions with us and with some of our business
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partners, including information about your use of financial products and services that we offer.

» Yahoo! automatically receives and records information on our server logs from your browser,
including your |P address, Yahoo! cookie information, and the page you request.

» Yahoo! uses information for the following general purposes: to customize the advertising and
content you see, fulfill your requests for products and services, improve our services, contact
you, conduct research, and provide anonymous reporting for internal and external clients.

Children

» When a child under age 13 attempts to register with Yahoo!, we ask the child to have a parent or
guardian create a Yahoo! Family Account to obtain parental permission.

» Yahoo! does not contact children under age 13 about special offers or for marketing purposes
without a parent's permission.

¢ Yahoo! does not ask a child under age 13 for more personal information, as a condition of
participation, than is reasonably necessary to participate in a given activity or promotion.

Information Sharing and Disclosure

¢ Yahoo! does not rent, sell, or share perscnal information about you with other people or non-
affiliated companies except to provide products or services you've requested, when we have
your permission, or under the following circumstances: ' )

o We provide the information to trusted partners who work on behalf of or with Yahoo! under
confidentiality agreements. These companies may use your personal information to help
Yahoo! communicate with you about offers from Yahoo! and our marketing partners.
However, these companies do not have any independent right to share this information.

o We have a parent's permission to share the information if the user is a child under age 13.
Parents have the option of allowing Yahoo! to collect and use their child's information
without consenting to Yahoo! sharing of this information with people and companies who
may use this information for their own purposes.

o We reépond to subpoenas, court orders, or legal process, or to establish or exercise qur
legal rights or defend against legal claims.

o We believe It is necessary to share information in order to investigate, prevent, or take
action regarding illegal activities, suspected fraud, situations involving potential threats to
the physicat safety of any person, violations of Yahoo!'s terms of use, or as otherwise
required by law.

o We transfer information about you if Yahoo! is acquired by or merged with another
company. In this event, Yahoo! will notify you before information about you is transferred
and becomes subject to a different privacy policy.

« Yahoo! displays targeted advertisements based on personal information. Advertisers (including
ad serving companies) may assume that people who interact with, view, or click targeted ads
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‘meet the targeting criteria—for example, women ages 18-24 from a particular geographic area.

o Yahoo! does not provide any personal information to the advertiser when you interact with
or view a targeted ad. However, by interacting with or viewing an ad you are oonsentlng to
the possibiiity that the advertiser will make the assumption that you meet the targeting .
criteria used to display the ad,

o Yahoo! advertisers include financial service providers (such as banks, insurance agents,
stock brokers and mortgage lenders) and non-financial companies {such as stores,
airlines, and software companies). ' -

+ Yahoo! works with vendors, partners, advenrtisers, and other service providers in different
industries and categories of business. For more information regarding providers of products or
services that you've requested please read our detailed reference links.

|
|
Cookies
+ Yahoo! may set and access Yahoo! cookies on your computer.

o Yahoo! lets that show advertisements on sorme of our pages set and access their cookies cn
your computer. Other companies' use of their cookies is subject to their own privacy policnes not
this one. Advertisers or other compames do not have access {0 Yahoo!'s cookies.

+ Yahoo! uses web beacons to access Yahoo! cookies inside and outside our network of web sites
and in connection with Yahool products and services.

Your Ability to Edit and Delete Your Account Information and Preferences

General

+ You can edit your Yahoo! Account Information, including your marketing preferences, at any
time.

s New categories of marketing communications might be added to the Marketing Preferences
page from time to time. Users who visit this page can opt out of receiving future marketing
communications from these new categories or they can unsubscribe by following instructions
contained in the messages they receive.

s We reserve the right to send you certain communications relating to the Yahoo! service, such as
service announcements, administrative messages and the Yahool Newsletter, that are
considered part of your Yahoo! account, without offering you the opportunity to opt out of
receiving them.

read about information that might possibly remain in our archlved records after your account has
been deleted.

Children -
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» Parents can review, edit, and delete information relating to their child's Yahoo! account using
toals offered by Yahoo! Family Accounts.

o If a parent chooses not to allow us to further collect or use a child's information; parents enrolled
fn Yahoo! Family Accounts can delete their child’s account by signing into that child's account
and then visiting our Account Deletion page. Please click here to read about information that
might possibly remain in our archived records after your account has been deleted.

Conﬂdentlality'and Security

o We limit access to personal information about you to employees who we believe reasonably
need to come into contact with that infarmation to provide products or services to you or in order
to do their jobs.

» We have physical, electronic, and procedural safeguards that comply with federal regulations to
protect personal information about you.

» To learn more about security, including the security steps we have taken and security steps you
can take, please read Security at Yahool.

Changes to this Privacy Policy

« Yahoo! may update this policy. We will notify you about significant changes in the way we treat
personal infermation by sending a notice to the primary ema1| address specified in your Yahoo!
account or by p[acmg a prominent notice on our site.

Questions and Suggestions

¢ Yahgo! is TRUSTe-certified. This certification applies to all English4anguage sites under the
Yahoo.com domain. If you feel that your inquiry has not been satisfactorily addressed, you
should contact TRUSTe, an independent privacy organization. TRUSTe serves as a liaison with
Yahoo! to resolve your concem.

¢ If you have questions or suggestions, please complete a feedback form or you can contact us at:

Yahoo! Inc.

Customer Care - Privacy Policy Issues
701 First Avenue
Sunnyvale, CA 94089.

(408} 349-5070

Effective Dats: November 22, 2006

Copyright © 2007 Yahoo! Inc. All rights reserved. | Copyright/IP Policy | Terms of Service | Help
NOTICE: We collect personal information on this site. To learn more about how we use your inforrmation, see our Privacy Policy

http://info.yahoo.com/privacy/us/yahoo/details.html 2/5/2007




Yahoo! Inc., February 7, 2007
Proposal By Jing Zhao and Andrew Zhao

EXHIBITL
NY COMPTROLLER PROPOSAL




THE CITY DF NEW YORK '
OFFICE OF THE COMPTROLLER
1 CENTRE STREET® .
NEW YORK]N.Y. 10007-2341

WILLIAM C]THOMPSON, JR,
COMPTROLLER

December 5, 2006

Mr. Michael J. Callahan
Senior Vice President,
General Counsel and Secretary
Yahoo, Inc.

701 First Avenue _
Sunnyvale, CA 94089

Dear Mr. Callahan:

The Office of the Comptroller of New Y.
York City Employees’ Retirement Systqm, the New York City Teachers’ Retirement
System, the New York City Police

Department Pension Fund, and custodigh of the New York City Board of Education
Retirement System (the “funds™). The * boards of trustees have authorized me to
inform you of our intention to offer|the enclosed proposal for consideration of
stockholders at the next annual meeting.

I submit the attached proposal to you i

Exchange Act of 1934 and ask that it be igcluded in your proxy statement.

Letters from The Bank of New York certifying. the funds’ ownership, continually for over
- a year, of shares of Yahoo, Inc. common stock are enclosed. The funds intend to

continue to hold at least $2,000 worth of] these securities through the date of the annual
meeting. » .

We would be happy to discuss this inifiative with you. Should the board decide to
cndorse its provisions as company policy, our funds will ask that the proposal be
withdrawn from consideration at the angjual meeting. Please feel free to contact me at
(212) 669-2651 if you have any further qyestions on this matter.

rk City is the custodian and trustec of the New

jon Fund, and the New York City Fire

-accordance “;ith rute 14a-8 of the Securities -

G New York City Office of the Comptroller
Burean of Asset Management
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Whereas, political censorship of the

INTERNET (ENSORSHIP

Whereas, freedom of speech and freedom|of the press are fundamental human rights, and
free use of the Internet is protected in Artigle 19 of the Universal Declaration of Human
Rights, which guarantees freedom to “recdive and impart information and ideas through
any media regardless of frontiers”, and

Whereas, the rapid provision of full and uncensored information through the Internet has
become a major industry in the United Stajes, and one of its major exports, and

uhlimately threatens the integrity and viabili
States and abroad, and

Whereas, some authoritarian foreign govprmments such as the Governments of Belarus,
Burma, China, Cuba, Egypt, Iran, North Kjorea, Saudi Arabia, Syria, Tunisia,
Turkmenistan, Uzbekistan, and Vietnam bqlock, restrict, and monitor the information their
citizens attempt to obtain, and

Whereas, technology companies in the Uhted States such as Yahoo, that operate in
countries controlled by authoritarian govemnments have an obligation to comply with the
principles of the United Nations Declaratjon of Human Rights, and

‘Whereas, technology companies in the Upited States have failed to develbp adequate
standards by which they can conduct busifess with authoritarian governments while
protecting human rights to freedom of spepch and freedom of expression,

Therefore, be it resolved, that shareholdjrs request that management institute policies to
help protect freedom of access to the Intemnet which would include the following
minimum standards:

1) Data that can identify individual ufers should not be hosted in Intemet restricting .
countries, where political speech can be treated as a crime by the Jegal system.

2) The company will not engage in ive censorship.

3) The company will use all legal m to resist demands for censorship. The
_company will only comply with suych demands if required to do so through legally
binding procedures.

4) Users will be clearly informed when the company has acceded to legally binding
government requests to filter or o ise censor content that the user is trying to
access.

. 5) Users should be informed about the company’s data retention practices, and the
. ways in which their data is shared |with third parties.

6) The company will document all cqses where legally-binding censorship requests

have been complied with, and that information will be publicly available.
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» Securing China’s cooperation to end genocide in Darfur—
The Commission recommends that Congress urge the Adminis-
tration to seek direct dialogue and cooperation with China with
regard to securing a resolution to the conflict in the Darfur re-
gion of Sudan that will halt the genocide occurring there and

rovide security and basic human rights for the affected popu-
ation. Congress should instruct the Administration to report
semiannually on China's actions in Sudan and any progress that
has been made through dialogue with China. (Chapter 2)

. Facilitaﬁn%hTaiwan’s participation in international orga-
nizations—The Commission recommends that in response to
China’s efforts to isclate Taiwan, Congress encourage the Admin-
istration to implement a long-term policy to facilitate Taiwan's
participation in international organizations and activities for
which statehood is not a prerequisite, such as the World Health
Organization, the Community of Democracy, the Proliferation Se-
curity Initiative, and other multilateral public healih,
counterproliferation, counterterror, and economic organizations
as appropriate. Congress should instruct the Administration to
report annually on its actions to ensure that Taiwan is not iso-
lated in the world community. (Chapter 2)

¢ Ingpecting North Korean ships at sea and containers in
Chinese ports—The Commission recommends that Congress
urge the Administration to seek agreement with China to carry
out inspections at sea of ships bound to or from North Korean
ports and establish a U.S.-China joint operation to inspect for
contraband all shipping containers being moved to or from North
Korea when they pass through Chinese ports, in fulfillment of
the obligations under U.N. Security Council Resolution 1718 to
prevent the sale or transfer of missiles, and nuclear and other
-weapons-related materials and technologies, to and from North
Korea. (Chapter 2)

* Permitting sanctions against Chinese parent companies of
proliferating subsidiaries—The Commission recommends that
current sanctions against Chinese companiea that proliferate
equipment and technology related to weapons of mass destruc-
tion and their delivery systems be broadened and harmonized for
increased effectiveness. The Commission recommends that Con-

88 expand current sanctions regimes to extend penalties to the
hinese parent company of a subsidiary that engages in pro-
liferation activities, regardless of the parent company's knowl-
edge of or involvement in the problematic transaction. Access to
U.S. markets (including capital markets), technology transfers,
and U.8. government grants and loans should be restricted from
proliferating companies and their Chinese parent com]it:xies and
related subsidiaries irrespective of the related firms’ knowledge
of the transfers in question. (Chapter 2) -

o Insgisting China fulfill its obligations under UN. Resolu-
tions sanctioning North Korea for proliferation—The Com-
mission recommends that Congress instruct the Administration
to insist that China fulfill its obligations under U.N. Security
Council Resolutions 1695 and 1718 and take more significant
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measures to denuclearize the Korean peninsula and counter
North Korean Eroliferation activities. The Congress should fur-
ther instruct the Administration to report semiannually about
specific actions the Chinese government has taken in this regard.
(Chapter 2) _ :

» Conducting a strategic dialogue about the use of sgace—
The Commission recommends that Congress direct the Adminis-
tration to engage in a strategic dialogue with China on the im-
portance of space surveillance, the military use of space, and
space weapons. Such a dialogue should include strategic warning
and verification measures. (Chapter 3)

s More effectively assessing China’s military moderniza-
tion—The Commission recommends that Congress instruct the
Director of National Intelligence, working with the Department:
of Defense, to formulate and eatablish a more effective program
for assessing the nature, extent, and strategic and tactical impli-
cations of China's military modernization and development.
(Chapter 3) )

¢ Tracing supply chains of critical weapons systems—The
Commission recommends that Congress require the U.S. Depart-
ment of Defense to trace the suppf; chains of all components of
critical weapons systema. (Chapter 4)

» Prohibiting U.S. companies from disclosing information
about Chinese users or authors of online content—The Com-
mission recommends that Congress prohibit disclosure by U.S.
companies to the Chinese government, in the absence of formal
legal action by the Chinese government, of information about
Chinese users or authors of online content. Congress should re-

ire that where a U.S. company is compelled to act, it shall in-
orm the U.S. government. A compilation of this information .
should be made publicly available semi-annually. (Chapter 6)
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Biandui de Dianzi Zhan Zhanfa” (*Current Mothas for Electronic Warfare Attacks
on Heavily Forlified Naval Formations®), Wo Jun Xinxi Zhon Wenti Yonjiu (Re-
search on Questions about Information Warfare), (National Defense University
Press, Beijing: 1999).

18. D. Leiker, K. Schicker, D. Teui, Crusin'—Ar In- dc&;g Look at the Chinese

Aute Industry (Robert W, Baird & Co. I.noorpumt.ed. June 20086}, p.6.




160 Maidenhair Ct.
San Ramon, Ca. 94582
February 20, 2007
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockholder Proposal

Dear Madam/Sir:

This letter responds to a letter of February 7, 2007, from Christina Lai, Senior Legal Director of Yahoo!,
in which she indicates management’s intention to omit my (and Andrew Zhao’s) resolution for the
upcoming annual stockowner meeting. You will find all of Yahoo!'s arguments to be without merit, and |
urge you not to allow the intended omission.

1. 1 am disappointed that Yahoo!'s senior lega! director could not make a logic conclusion from my
broker's document which indicates that | have purchased 100 shares of Yahoo's stocks and have
continuously held that 100 shares without any change. To make things simple and easy, | am enclosing
a letter of February 14, 2007 from my broker as a more adequate proof of my ownership of Yahoo! stack
for the required time period. Andrew Zhao will submit a similar confirmation letter to you after he
receives the letter from the broker.

2. The issue of our resclution goes far beyond "ordinary business”. The internet and its operating
policies have become enormous public issues of political and moral concerns. None of the matters in our
resolution are merely inconsequential details of the mechanics of internet operations. The SEC has oiten
recognized the public policy thrust of stockowner resolutions. This is one of them.

3. Ms. Lai says that some portions of the resolution have been implemented. This is not adequate.
The rule talks about substantially implementing the proposal. The cited portions are not a substantial part
of the requested actions. Yahoo! is more than welcome to mention its initiatives in these matters in its
opposing statement, if it intends to oppose it.

4. Ms. Lai says that Yahoo! cannot implement some of the portions. As a matter of fact, | know Yahoo!
could do much better and prouder business in China since | was graduated from Tsinghua University and
some of my alumni inside the Chinese government told me that they expected Yahoo! to do better. (f
Yahoo! ever has the willing to seek help from the Chinese people, we can work together to change
China's Internet policy, as we have done so for years. That said, | am willing to amend the proposal to
add the words "ta the extent it has the power to do so" in the first “resolved” paragraph after "Global
Internet’ policy”.

5. The other proposal is not identical to ours. And, Ms. Lai's letter indicates that Yahoo! has excludzd
that proposal.

6. If you determine that the cited exception would be required in order for the supporting statement o
avoid misleading, | am willing to amend the supporting statement to include the suggested language from
Yahoo!'s letter.

Yours iruly,
J:v :Z:Lkﬂlr
Jing Zhao

¢ce: Ms, Christina Lai, Mr. Andrew Zhao, Ms. Ann Lau
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1005 North Ameritrade Place, Bellevue, NE 68005 tdameritrade.com

February 14, 2007

Jing Zhao _ '
! 160 Maidenhair Ct
San Ramon, CA 94582

I RE: Account Number: xxx-x4029
File Number: 120372269

Dear Dr. Zhao,

Please be advised that you purchased 100 shares of Yahoo Inc. (YHOO) on July 8, 2004
and as of the close of business on February 13, 2007 you have continuously held that 100
shares in your account. Please find enclosed the trade confirmation for this purchase.

Please email us again or call Client Services at 800-934-4448 if you have any questions
regarding this matter.

Sincerely,

e

Peter Dodd
TD AMERITRADE

TD AMERITRADE, Division of TD AMERITRADE, Inc., member NASD/SIPC. TD AMERITRADE isa
trademark jointly owned by TD AMERITRADE IP Company, Inc. and The Toronto-Dominion Bank. ©
2006 TD AMERITRADE IP Company, Inc. All rights reserved. Used with permission.



160 Maidenhair Ct.
San Ramon, Ca. 94582
February 21, 2007
Office of Chief Counsel
Division of Corpaoration Finance
U.S. Securities and Exchange Commission
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockholder Proposal

Dear Madam/Sir:

This letter responds to a letter of February 7, 2007, from Christina Lai, Senior Legal Director of Yahoo!,
in which she indicates management's intention to omit my (and Jing Zhao’s} resolution for the upcoming
annual stockowner meeting.

Jing Zhao has sent you a rebuttal letter yesterday {enclosed here again} and mentioned "Andrew Zhao
will submit a similar confirmation letter to you after he receives the letter from the broker.” Here is the

confirmation letter. You can also call TD Ameritrade at 800-934-4448 to confirm my continuous ownership
of Yahoo! shares since 2/24/04 until today.

Lrdos A. TS

Andrew A. Zhao

cc: Ms. Christina Lai, Mr. Jing Zhao, Ms. Ann Lau
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Andrew Anyuan Zhao Bene ; Do T 1:___: |
Coverdell Svngs Td Bk Usa Cust ' ?;icji_. w?
160 Maidenhair Ct. w8
San Ramon, CA 94582 ’

RE: Account Number: 589-94409
Dear Mr. & Mrs. Zhao,

We recently received a request to confirm your shares of Yahoo Inc. (YHOO). Our

records indicate you purchased 45 shares of YHOO on 2/24/04. Furthermore, YHOO
completed a 2 for 1 stock split on 5/11/04 leaving you with a total of 90 shares. As of
today, 2/13/07, our records indicate you still own 90 shares of YHOO.

Please contact TD AMERITRADE Client Services at 800-934-4448 if you have any
questions regarding this matter.

Sincerely,

Dawn Schmidt
TD AMERITRADE




- YaHooO!

1934 Act/Rule 14a-8

March 12, 2007
P
£.03
VIA COURIER G
R
U.S. Securities and Exchange Commission =
Division of Corporation Finance i, 2P0
Office of Chief Counscl =R
100 F Strect, NE o @
Washington, D.C. 20549 )

Re:  Intention to Omit Stockholder Proposal Submitted
by Mr. Jing Zhao and Mr. Andrew Zhao

Ladies and Gentlemen:

This letter supplements the letter of February 7, 2007, relating to a proposal (the
“Proposal”) and supporting statement (the “Supporting Statement”) submitted to Yahoo! Inc.
(“Yahoo!” or the “Company”) by Mr. Jing Zhao and Mr. Andrew Zhao {collectively, the
“Proponents™} for inclusion in the Company’s proxy statement for its 2007 Annual Meeting of
Stockholders (the “2007 Proxy Statement™). In our February 7 letter, we notified the Securities
and Exchange Commission (the “Commission”) and the Proponents of the Company’s intention
to omit the Proposal and Supporting Statement from the Company’s 2007 Proxy Statement on
the grounds set forth in Rule 14a-8(f), Rule 14a-8(i)(7), Rule 14a-8(i)(10), Rule 14a-8(i)(6), Rule
14a-8(i)(11) and Rule 14a-8(i)(3). We further requested in our letter that the staff of the Division’
of Corporation Finance (the “Staff”’) confirm that it will not recommend enforcement action to

the Commission if Yahoo! omits the Proposal and Supporting Statement from its 2007 Proxy
Statement.

In an effort to rebut the arguments in our February 7 letter, Mr. Jing Zhao and Mr.
Andrew Zhao have submitted letters to the Commission dated February 20, 2007 and February
21, 2007, respectively (the “Response Letters™), together with accompanying letters from TD
Ameritrade dated February 14, 2007 and February 13, 2007, respectively. For the reasons
discussed in more detail below, Yahoo! believes that the Response Letters and accompanying
letters from TD Ameritrade do not persuasively rebut the Company’s arguments set forth in its
February 7 letter. Accordingly, Yahoo! reiterates its intention to omit the Proposal and
Supporting Statement from its 2007 Proxy Statement on the grounds set forth in its February 7
letter, and hereby reaffirms its request that the Staff confirm that it will not recommend any

enforcement action to the Commission if Yahoo! omits the Proposal and Supporting Statement
from its 2007 Proxy Statement.

9.’- 701 First Avenue * Sunnyvale, CA 94089 » phone 408 349-3300 « fax 408 349-3301 yahoo.com
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In accordance with Rule 14a-8(j), we have enclosed for filing six copies of this letter.
We are also concurrently sending a copy of this letter to the Proponents, as well as to Ms. Ann
Lau of the Visual Artists Guild.

Omission on the Basis of Ruie 14a-8(f) and Rule 14a-8(b}

In the Company’s February 7 letter, the Company stated its view, based on the
Commission’s rules and Staff interpretations, that the materials submitted by the Proponents
were insufficient to establish that they continuously owned the requisite number of shares of
Company stock for at least one year as of the date on which they submitted the Proposal to the
Company. The Company believes that the TD Ameritrade letters accompanying the Proponents’
February 20 and 21 letters are similarly deficient for the following reasons:

The February 20 and 21, 2007 letters and accompanying TD Ameritrade letters were

not postmarked or transmitted electronically to the Company within the time period
prescribed by Rule 14a-8(f). By letter dated December 21, 2006 (a copy of which is

attached as Exhibit D to the Company’s February 7 letter to the Staff), the Company
notified the Proponents of the specific deficiencies in their original submission
(quoting the relevant requirements in Rule 14a-8(b)(2)(i)), and advised them that their
response must be postmarked or transmitted electronically no later than 14 days from
the date that they received the Company’s letter. The Company sent its December Z1
letter to the Proponents by overnight courier, and believes that the Proponents
received the letter as early as December 22, 2006. In any case, the Proponents
responded to the Company’s request by letter dated December 27, 2006, with
documents that failed sufficiently to verify that the Proponents satisfied the requisite

. continuous ownership requirements as of the date that they submitted the Proposal.

By any calculation, the February 20 and 21 letters and accompanying materials from
the Proponents were not postmarked or transmitted electronically within 14 days of
the date that the Proponents received the Company’s December 21 letter notifying
them of the deficiencies from the Company. Given the clarity and specificity of the
Company’s December 21 letter to the Proponents, the Company does not believe that
the Proponents should be afforded additional time in which to submit adequate procf
that they satisfy the requisite ownership requirements.

The February 13 and 14, 2007 letters from TD Ameritrade do not present information
as of a date that corresponds to the date on which the Proponents submitted the

Proposal. Even if the Proponents had timely submitted the February 13 and 14, 2007
letters from TD Ameritrade, these letters fail to present information as of a date that
corresponds to the date on which the Proponents submitted the Proposal, regardless of
whether one uses December 7 (the date of the Guild’s letter) or December 10 (the

date of the Proponents’ initial letter) as the date of submission.




Securities and Exchange Commission - March 12, 2007
Page 3

e The TD Ameritrade letter pertaining to Mr, Andrew Zhao is not adequate to verify
that he has satisfied the continuous ownership requirement in Rule 14a-8(b). In
addition to the deficiencies noted above, the February 13, 2007 letter from TD
Ameritrade conceming Mr. Andrew Zhao’s ownership does not contain an
affirmative written statement that specifically verifies that Mr. Zhao continuously
owned the securities for a period of one year as of the time that he submitted the
Proposal.

Thus, for these reasons set forth above and in its February 7 letter, the Company believes
that it may properly omit the Proposal and Supporting Statement from its 2007 Proxy Statement
in reliance on Rule 14a-8(b) and 14a-8(f).

Other Bases for Exclusion Under Rule 14a-8

In his February 20 letter, Mr. Jing Zhao offers only personal impressions and opinions to
respond to the arguments in the Company’s February 7 letter to the Staff. While the Company
respects Mr. Zhao’s views, Yahoo! does not believe that he has effectively rcbutted any of the
Company’s positions with respect to exclusion of the Proposal and Supporting Statement under
Rule 14a-8. Furthermore, the Company does not believe that it would be appropriate under the
circumstances and at this late date to allow Mr. Zhao the opportunity to make changes to the
Proposal or Supporting Statement.! Accordingly, the Company reaffirms the arguments in its
February 7 letter, and for the reasons set forth therein, respectfuily renews its request that the
Staff confirm it will not recommend enforcement action to the Commission if Yahoo! omits the
Proposal and Supporting Statement from its 2007 Proxy Statement.

Conclusion

Notwithstanding the arguments presented in the Proponents’ Response Letters, the
Company continues to believe that it may exclude the Proposal and Supporting Statement from
its 2007 Proxy Statement pursuant to Rule 14a-8(f), Rule 14a-8(i)(7), Rule 14a-8(i)(10), Rule
14a-8(i)(6), Rule 14a-8(i)(11) and Rule 14a-8(i)(3). If the Staff has any questions or comments
regarding this or any of our prior submissions, please call me at (408) 349-7131, or in my
absence, Thomas J. Leary, Esq., of O’Melveny & Myers LLP at (949) 823-7118. If the Staff
concludes that the Proposal and Supporting Statement should not be excluded from the 2007
Proxy Statement, we would appreciate the opportunity of a conference prior to the issuance of a
formal response. In any case, when the Staff issues its formal response, we respectfully ask that
you send a copy of the response by facsimile to the undersigned at (408) 349-3400, and to Mr.
Leary at O’'Melveny & Myers LLP at (949) 823-6994, and by facsimile, courier or U.S. mail to
the Proponents.

' The Company has not agreed to accept the changes proffered by Mr. Zhao in his February 20 letter. However, the:
Company notes that even if such changes were made to the Proposal and Supporting Statement, such changes would
arguably address only two of the six bases set forth by the Company for exclusion of the Proposal and Supporting
Statement under Rule 14a-8.
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Please acknowledge receipt of this letter by date stamping an enclosed copy of this letter
and returning the date-stamped copy to our messenger.

Very truly yours,

Ol T~

Christina Lai
Senior Legal Director

c¢.  Mr. Jing Zhao
Mr. Andrew Zhao
Ms. Ann Lau, Visual Artists Guild
Michael J. Callahan, Senior Vice President and General Counsel, Yahoo! Inc.
Thomas J. Leary, Esq., O'Melveny & Myers LLP




160 Maidenhair Ct.
San Ramon, CA 94582
March 15, 2007
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockowner Proposal

Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao's stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from T
Ameritrade to help Yahoo! to confirm our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
(we did not take any action after purchasing these shares several years ago), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, | attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr, Terry Semel’s long uncomfortable
explanation. Yahoo! could easily check the video record of this meeting, or just call TD Ameritrade to
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our sharehclders.

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (I just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Yahoo! costly without resolution untii
today, now another victim (Wang Xiaoning)'s wife comes to the U.S. to sue Yahoo!. Last year, when |
guided some media friends, including “Reporters Without Borders,” to visit Yahoo! HQ, Yahoo! mobilized
contractor workers to block and threaten to call Sunnyvale police to expel us, I realized how poor Yahoo!
was handling this kind of business. (That time 1 called Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or
whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omission to proceed. This issue is too big to ignore. Not only it helps

Internet users all over the world, it actually also helps Yahoo! in long term.

Respectfully,

cc: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email)




160 Maidenhair Ct.
San Ramon, CA 94582
March 15, 2007

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street NE

Washington D. C. 20549

Re: Yahoo! Stockowner Proposal

Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao’s stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from TD
Ameritrade to help Yahoo! to confirm our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
(we did not take any action after purchasing these shares several years ago), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, I attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr, Terry Semel’s long uncomfortable |
explanation. Yahoo! could easily check the video record of this meeting, or just caill TD Ameritrade to
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our shareholders.

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (1 just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Y ahoo! costly without resolution until
today, now another victim (Wang Xiaoning)’s wife comes to the U.S. to sue Yahoo!. Last year, when |
guided some media friends, including “Reporters Without Borders,” to visit Yahoo! HQ, Yahoo! mobilized
contractor workers to block and threaten to call Sunnyvale police to expel us, I realized how poor Yahoo!
was handling this kind of business. (That time I called Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or
whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omission to proceed. This issue is too big to ignore. Not only it helps
Internet users all over the world, it actually also helps Yahoo! in long term.

Respectfully,

ling Zhao

cc: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email)




160 Maidenhair Ct.
San Ramon, CA 94582
March 15, 2007
Office of Chief Counse!
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockowner Proposal
Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao’s stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from TD
Ameritrade to help Yahoo! to confirm our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
{we did not take any action after purchasing these shares several years ago), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, I attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr. Terry Semel’s long uncomfortable
explanation. Yahoo! could easily check the video record of this meeting, or just call TD Ameritrade to
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our shareholders.

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (1 just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Yahoo! costly without resolution until
today, now another victim (Wang Xiaoning)'s wife comes to the U.S. to sue Yahoo!. Last year, when |
guided some media friends, including “Reporters Without Borders,” to visit Yahoo! HQ, Yahoo! mobilized
contractor workers to block and threaten to catl Sunnyvale police to expel us, 1 realized how poor Yahco!
was handling this kind of business. (That time I called Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or
whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omission to proceed. This issue is too big to ignore. Not only it helps
Internet users all over the world, it actually also helps Yahoo! in long term.

Respectfully,
\l t Ztl_m«o—
V\Q Jing Zhao

cc: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email)



160 Maidenhair Ct.
San Ramon, CA 34582
March 15, 2007
Office of Chief Counse!
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockowner Proposal

Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao’s stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from TD
Ameritrade to help Yahoo! to confirm our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
(we did not take any action after purchasing these shares several years ago), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, | attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr. Terry Semel’s long uncomfortable
explanation. Yahoo! could easily check the video record of this meeting, or just call TD Ameritrade to |
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and |
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our shareholders. |

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (I just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Yahoo! costly without resolution until
today, now another victim (Wang Xiaoning)’s wife comes to the U.S. to sue Yahoo!. Last year, when [
guided some media friends, including “Reporters Without Borders,” to visit Yahoo! HQ, Yahoo! mobilized
contractor workers to block and threaten to call Sunnyvale police to expel us, I realized how poor Yahoo!
was handling this kind of business. (That time I called Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or
whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omission to proceed. This issue is too big to ignore. Not only it helps

Internet users all over the world, it actually also helps Yahoo! in long term.

Respecifully,
\l l- Zt\ s
V\Q Jing Zhao

cc: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email)



160 Maidenhair Ct.

San Ramon, CA 84582
March 1€, 2007

Office of Chief Counsel :
Division of Corporation Finance
U.S. Securities and Exchange Commissicn
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockowner Proposal
Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao’s stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from TD
Ameritrade to help Yahoo! to confirm our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
{we did not take any action after purchasing these shares several years ago), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, I attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr. Terry Semel’s long uncomfortable
explanation. Yahoo! could easily check the video record of this meeting, or just call TD Ameritrade to
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our shareholders.

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (I just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Yahoo! costly without resolution until
today, now another victim (Wang Xiaoning)’s wife comes to the U.S. to sue Yahoo!. Last year, when |
guided some media friends, including “Reporters Without Borders,” to visit Yahoo!- HQ, Yahoo! mobilized
contractor workers to block and threaten to call Sunnyvale police to expel us, I realized how poor Yahco!
was handling this kind of business. (That time I calted Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or
whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omisston to proceed. This issue is too big to ignore. Not only it helps
Internet users all over the world, it actually also helps Yahoo! in long term.

Respectfully,

Jing Zhao

cc: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email)

" yd P



160 Maidenhair Ct.
San Ramon, CA 94582
March 15, 2007

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street NE

Washington D. C. 20549

Re: Yahoo! Stockowner Proposal
Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao's stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from TD
Ameritrade to help Yahoo! to confirtn our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
(we did not take any action after purchasing these shares several years ago), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, | attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr. Terry Semel’s long uncomfortable
explanation. Yahoo! could easily check the video record of this meeting, or just call TD Ameritrade to
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our shareholders.

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (I just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Yahoo! costly without resolution until
today, now another victim (Wang Xiaoning)’s wife comes to the U.S. to sue Yahoo!. Last year, when | ‘
guided some media friends, including “Reporters Without Borders,” to visit Yahoo! HQ, Yahoo! mobilized
contractor workers to block and threaten to call Sunnyvale police to expel us, I realized how poor Yahco!
was handling this kind of business. (That time I called Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.
|

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or

whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omission to proceed. This issue is too big to ignore. Not only it helps
Internet users all over the world, it actually also helps Yahoo! in long term.

Respectfully,

cc: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email})

. .



160 Maidenhair Ct.
San Ramon, CA 94582
March 15, 2007
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street NE
Washington D. C. 20549

Re: Yahoo! Stockowner Proposal

Dear Madams/Sirs:

This responds to a letter of March 12, 2007, from Christina Lai, Senior Legal Director for Yahoo! with
respect to my and Andrew Zhao’s stockowner proposal.

With respect to our providing our ownership of Yahoo! shares for over one year, we have provided
sufficient evidence with our first submission on time. Since Yahoo! had the difficulty to accept our
ownership fact, as shown in their February 7, 2007 letter, we followed up with further evidence from T
Ameritrade to help Yahoo! to confirm our ownership, with good faith of constructive compliance with the
rules. Even though Yahoo! did not find any evidence that we did not hold our Yahoo! stock continuously
(we did not take any action after purchasing these shares several years ago}), Yahoo! spent so much efforts to
deny the simple fact of our ownership. As a matter of fact, I attended Yahoo! stockholders meeting in 2005
and raised this same issue in the Q&A session, and received Mr. Terry Semel’s long uncomfortable
explanation. Yahoo! could easily check the video record of this meeting, or just call TD Ameritrade to
confirm our ownership. It is better if Yahoo! could focus on main relevant issues to rebut our arguments, and
the best way is to put our proposal to vote at the 2007 annual shareholders meeting to trust our shareholders.

From Yahoo!’s handling of this case, we are deeply concerned of Yahoo!’s management of similar
situations regarding international Internet business. For example, in the case of Shi Tao’s arrest (I just talked
to Shi Tao’s brother Shi Hua last night), it is relatively easy to solve it to help Shi Tao, the Chinese
authorities and Yahoo! itself. However, not only this case damaged Yahoo! costly without resolution until
today, now another victim (Wang Xiaoning)’s wife comes to the U.S. to sue Yahoo!. Last year, when [
guided some media friends, including “Reporters Without Borders,” to visit Yahoo! HQ, Yahoo! mobilized
contractor workers to block and threaten to call Sunnyvale police to expel us, I realized how poor Yahoo!
was handling this kind of business. (That time I called Yahoo!, in vain though.) Yahoo!’s management of
business needs improvement, and our proposal is just one starting step of contribution.

Secondly, our offer to amend our proposal still stands, if the SEC so requires. Oftentimes there are
changes made to stockowner proposals after the original submission. Some are made in conformance with
SEC comments. We stand ready and able to allow Yahoo! to accept our proposed amendments now or
whenever the SEC suggests. This is just another good faith of harmony to reduce difference between Yahoo!
and us.

Please do not let the proposed omission to proceed. This issue is too big to ignore. Not only it helps
Internet users all over the world, it actually also helps Yahoo! in long term.

Respecifully,

Jing Zhao

¢¢: Ms. Christina Lai (via fax), Mr. Andrew Zhao, Ms. Ann Lau (via email)




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters ansing under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-

action letters do not and cannot adjudicate the merits of a company’s position with respect to the
-proposal. Only a court such as a U.S. District Court can decide whether a company is obligated

to include shareholder proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

propenent, or any shareholder of a company, from pursuing any nights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy
matenal.

END



